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This is the l 51 Affidavit of Brenda Blue 
in this case and was made on November 24, 2014 

NO. S-140490 
VANCOUVER REGISTRY 

IN THE SUPREME COURT OF BRJTISH COLUMBIA 

GEORGE JABLONSKY 

PLAINTIFF 

TlMBERWEST FOREST CORP. 

DEFENDANT 

AFFIDAVIT #1 OF BRENDA BLUE 

Brought under the Class Proceedings Act, R.S.B.C. 1996, c. 50 

T, BRENDA BLUE1 Chartered Accountant, of 300-856 Homer Street, in the City 

of Vancouver in the Province of British Columbia, SWEAR THAT: 

I. l am the Director of Finance and Administration and Corporate Secretary for the 

Defendant, TimbcrWest forest Corp. ("TimbcrWest''), and as such have personal knowledge of 

the facts and matters hereinafter deposed to, save and except where the same are stated to be 

made upon information and belief, and, as to such facts, J verily believe the same to be true. 

2. The purpose of this affidavit is to provide a summary of TimbcrWcst's corporate 

history based on my current knowledge, information and understanding. 

3. I have learned about TimbcrWest's corporate history in the course of my 

employment with TimbcrWcst. Jn addition, in connection with this litigation, I have arranged for 
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searches of TimberWest's internal records and applicable public records relating to 

TimberWest's corporate history. I have further informed myself regarding TimberWest's 

corporate history based on documents identified, as referred to below. TimberWest's search for 

documents relating to its corporate history is ongoing because not all relevant documents have 

been located and reviewed. 

4. As set out m more detail below, TimberWest's corporate history includes 

corporate transactions by which TimberWest acquired certain interest in and/or assets of the 

following companies: Crown Zellerbach Canada Limited ("Crown Zellerbach"), British 

Columbia Forest Products Limited ("BC Forest Products"), Crown Forest Industries Limited 

("Crown Forest"), Fletcher Challenge Canada Limited ("Fletcher Challenge"), TimberWest 

Forest Limited ("TWFL"), and Pacific Forest Products Limited ("Pacific Forest Products"). 

These transactions date back to at least 1971. 

BC Forest Products 

5. BC Forest Products was incorporated on January 31, 1946. On December 30, 

1971, BC Fore st Products amalgamated with 24 of its wholly owned subsidiary companies and 

continued under the name British Columbia Forest Products Limited. Attached and marked as 

Exhibit "A" to my affidavit is a true copy the Fletcher Challenge's Annual Information Form 

dated September 1, 1997, which described BC Forest Products' history. Attached and marked as 

Exhibit "B" to my affidavit is a true copy of a historical BC Company Summary for BC Forest 

showing the December 3 0, 1971 amalgamation. 

6. On September 2, 1988, BC Forest Products changed its name to Fletcher 

Challenge Canada Limited. Attached and marked as Exhibit "C" to my affidavit is a true copy 

of a historical BC Company Summary for Norske Skog Canada Limited (a successor to BC 

Forest Products) showing the September 2, 1988 change of name. 

Crown Zellerbach I Crown Forest 

7. I am not aware of the date that Crown Zellerbach was first incorporated. Crown 

Zellerbach was continued by amalgamation on December 1, 1970. 
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8. On October 1, 1983, Crown Zellerbach changed its name to Crown Forest 

Industries Limited. 

9. Attached and marked as Exhibit "D" to my affidavit is a true copy of a historical 

BC Company Summary for Crown Forest Industries Limited showing the December 1, 1970 

amalgamation and October 1, 1983 change of name. 

10. I understand that in approximately 1988: (a) Fletcher Challenge acquired portions 

of the business of Crown Forest, (b) some former Crown Forest employees were transferred to 

employment with Fletcher Challenge, and (c) Fletcher Challenge began making Post-Retirement 

Benefits available to some Crown Forest retirees who had already retired. However, I am not 

aware of the particulars of the transaction or transactions by which these arrangements took 

place. The documents applicable to this transaction or these transactions have not to-date been 

located in the search for documents described above. 

11. Effective July 30, 1992, Crown Forest sold the assets of its Crown Packaging 

Division and certain other assets to 428958 B.C. Ltd., 428959 B.C. Ltd. and DK Holdings, Ltd. 

Fletcher Challenge was a, party to the purchase agreement in its capacity as the employer of 

certain affected employees. Attached and marked as Exhibit "E" to my affidavit is a true copy of 

the amended and restated purchase agreement among Crown Forest, Fletcher Challenge, 428958 

B.C. Ltd., 428959 B.C. Ltd. and DK Holdings, Ltd., dated as of July 30, 1992. I note that some 

of the schedules to that agreement are missing from the copy attached as Exhibit "E", including 

schedule "O". To date, no copy of that agreement with all of its schedules has been located in the 

search for documents described above. 

Fletcher Challenge 

12. As set out above, Fletcher Challenge continued on September 2, 1988 as the result 

of BC Forest Products' change of name. At approximately that time, Fletcher Challenge acquired 

portions of the business of Crown Forest as noted above. 

13. Fletcher Challenge sold certain portions of its business to TWFL, as set out in 

more detail below. 

Pacific Forest Products 
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14. Pacific Forest Products was incorporated on November 12, 1992 under the name 

No. 250 Taurus Ventures Ltd. On June 3, 1993, the company's name was changed to Pacific 

Forest Products Limited. Attached and marked as Exhibit "F" to my affidavit is a true copy of a 

historical BC Company Summary showing Pacific Forest Products' incorporation and change of 

name. 

15. On July 16, 1993, Pacific Forest Products acquired the assets in British Columbia 

of the Wood Products Group of Canadian Pacific Forest Products Limited. The predecessors of 

Canadian Pacific Forest Products Limited include Tahsis Company Ltd. and Pacific Logging 

Company Limited. Attached and marked as Exhibit "G" to my affidavit" is a true copy of 

Pacific Forest Products' Annual Information Form dated March 3, 1997, which sets out this 

history. 

16. Attached and marked as Exhibit "H" to my affidavit is a true copy of the Asset 

Purchase Agreement between Canadian Pacific Forest Products Limiled and Pacific Forest 

Products Limited dated July 16, 1993. I note that the schedules to that agreement are absent from 

the copy attached as Exhibit "H". To date, no copy of that agreement with any of its schedules 

has been located in the search for documents described above. 

17. Attached and marked as Exhibit "I" to my affidavit is a true copy of an amending 

agreement to the above agreement dated July 29, 1993. 

18. In December 1995, Pacific Forest Products acquired certain additional assets as 

set out in Pacific Forest Products' ~arch 3, 1997 annual information form referenced above. 

19. On March 21, 1994, Canadian Pacific Forest Products Limited changed its name 

to A venor Inc. Attached and marked as Exhibit "J" to my affidavit is a true copy of Avenor 

Inc.' s Annual Information Form dated April 21, 1998, which describes this change of name. 

20. Previously, a different company by the name of Pacific Forest Products Limited 

was incorporated in British Columbia ("Old Pacific Forest Products"). That company was 

incorporated in 1980 as the result of the amalgamation of Victoria Plywood Ltd. and Pacific 

Logging Company Limited (which as noted was a predecessor to Canadian Pacific Forest 

Products Limited). Old Pacific Forest Products was continued out of British Columbia as a 
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federal corporation on December 19, 1984. Attached and marked as Exhibit "K" to my affidavit 

is a true copy of a historical BC Company Summary for Old Pacific Forest Products. 

21. Pacific Forest Products sold certain portions of its business to TWFL, as set out in 

more detail below. 

TimberWest Forest Limited 

22. TimberWest was incorporated on January 8, 1987 under the name Pinette & 

Therrien Mills (1987) Ltd. On October 14, 1993, the company's name was changed to 

TimberWest Forest Limited. Attached and marked as Exhibit "L" to my affidavit is a historical 

BC Company Summary for TWFL showing its January 8, 1987 incorporation and October 14, 

1993 change of name. 

23. On December 1, 1993, TWFL purchased certain assets from Fletcher Challenge 

and Elk Falls Forest Industries Limited. Attached and marked as Exhibit "M" to my affidavit is 

a true copy of the purchase and sale agreement among Fletcher Challenge Canada Limited, Elk 

Falls Forest Industries Limited and TimberWest Forest Limited dated December 1, 1993, with 

schedules omitted other than Schedules "B", "C", "T" and "U". The entire agreement inclusive 

of all of its schedules is nearly 800 pages in length. 

24. Attached and marked as Exhibit "N" to my affidavit is a Memorandum of 

Agreement dated December 15, 1993 addressing the implementation of Schedule "U" to the 

December 1, 1993 purchase and sale agreement. 

Timber West 

25. On January 31, 1997, TimberWest was incorporated under the name 535950 B.C. 

Ltd. TimberWest has changed its name as follows: on February 27, 1997 to TAL Acquisition 

Ltd., on June 9, 1997 to TimberWest Forest Holdings Ltd., on January 30, 1998 to TimberWest 

Forest Management Limited, and on September 30, 1998 to TimberWcst Forest Corp. Attached 

and marked as Exhibit "O" to my affidavit is a true copy of a BC Company Summary for 

Timber West showing its incorporation and changes of name. 
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26. On June 23, 1997, TimberWest acquired all of the outstanding and issued shares 

of TWFL. At that time, Slocan Forest Products Ltd. and Riverside Forest Products Limited 

purchased TWFL's operations at Mackenzie and Williams Lake, British Columbia. 

27. On December 10, 1997, TimberWest acquired all of the outstanding and issued 

shares of Pacific Forest Products. Just prior to Timber West's acquisition of the shares of Pacific 

Forest Products, Doman Forest Products Limited purchased all Pacific Forest Products' 

lumbermill operations and Crown timber tenures. 

28. Effective March 1, 1998, TimberWest and its indirect subsidiaries, TWFL and 

Pacific Forest Products were reorganized into a corporate partnership called TimberWest Forest 

Company. TimberWest Forest Corp. serves as the managing partner of the TimberWest Forest 

Company partnership. 

29. Attached and marked as Exhibit "P" to my affidavit is a true copy of 

TimberWest's annual information form dated March 1, 2000, which sets out TimberWest's 

acquisition of the shares of TWFL and Pacific Forest Products, and its 1998 reorganization. 

Attached and marked as Exhibit "Q" to my affidavit is a true copy of a General Partnership 

Summary for TimberWest Forest Company 

Information Referenced in Affidavit #I of Diane Irvine 

30. I have reviewed the Affidavit # 1 of Diane Irvine sworn October 24, 2014 and 

filed in this proceeding. 

31. I note that Ms. Irvine's Affidavit references information found in a number of 

documents that are not (a) formal reports prepared by the relevant company, or (b) records 

maintained by British Columbia through BC Registry Services. These documents include 

Exhibits 2, 3, 5, 6, 10, 12, 15. Except as set out in this affidavit, I cannot confirm the truth or 

accuracy of the information Ms. Irvine references in her affidavit that is taken from those 

documents. 
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32. I swear this affidavit in response to the plaintiff's application for certification of 

this action as a class proceeding. 

AFFIRMED BEFORE ME at the City of 
Vancouver, in the Province of British 
Columbia, this 24th day of November, 2014. 

A Commissioner for taking Affidavits for 
British Columbia. 

GORDON BRANOT 
Bdrristn ~ Solkilar 

1800 • 925 WEST: GE~ ST. 
VANCOUVER, B.C. vec 3l.2 

(804) 685-3458 
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NOTICE or ANNllAL GENER:\L MEETING 

October 28. I 997 

TO THE SHAREHOLDERS: 

The Annual General Meet111g (the ·'Meeting") of the Shareholders of Fletcher Challenge Canada Limited (the 
"Company") will be held in the Park Ballroom, Four Seasons Hotel. 791 West Georgia Street Vancouver. Bntish 
Columbia, Canada, on Tuesday, October 28, I 997 at 2 p.m .. local time. for the following purposes 

To place before the Meeting the Report of the Board. the consolidated financial statements of the Company 
ror the year ended June 30. 1997. and the Auditors· Report thereon. 

2 To elect the Directors l(lr the e1m1ing year. 

3 lo appoinl Auditors for the ensuing y~ar. 

4. To authorize the DirectDrs to fix the remuneration to be paid to the Auditors. 

5. To transact'such other business as may properly come before the Meeting. 

The Directors have fixed the close of business 011 September 19, 1997 as the record date for determining 
Shareholders who arc entitled to vote at the Meeting. 

The Report of lhe Board, the consolidated f1na11ci~I statements and the Auditors' Report for the ycm ended 
June 30, 1997. which will be presented at the Meeting. arc contained in the 1997 /\nnual Report accornpmiving this 
Notice. 

A I ist of the persons proposed to be nomimHed for election as Directors and the nmnc of tlic Auditors proposed lo 
be appo111ted arc set out in the lnfmnrntion Circular which follows. Shareholders who are unable lo be present al 
the Meeting arc requested to date. execute and return the acco111panying form of proxy lo the Cornpmy at 9th 
Floor. 700 West Georgia StreeL P.O. Box 10058. Pacitlc Centre. Vancouver, British Columbia, Canada Y7Y JJ7 
or to the Cnmpany. ~/o The R-M. Trust Company, Mall Level. 1177 West Hastings Street, Ymicouver, British 
Columbia. Canada V6E 2KJ, in either case prior to 2 p.m .. Friday. October 24, 1997. A self addressed envelope is 
enclosed. 

DATED at Vancouver, British Columbia, September l; 1997. 

By the Board 
Jay G. Whitwha111 
Secretary 
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IN FOR~IATION ClRCllLAI~ 

Dated i1s of September I, 1997 

SOLICITATION OF PROXIES 

This Information Circular is furnished in connection with the solicitation of proxies by the managrn1ent or 
FLETCHER CHALLENGE CANADA LIMITED (the "Company") for use at the Annual General Meeting of 
the Shareholders of the Co111pmiy (the ''Meeting") lo be held on Tuesday, October 28, 1997 at the time and place 
and for the purposes set forth in the accompanying Notice of Annual General Meeting. 

VOTING BY PROXIES 

The form of proxy accompanying this lnfonnmion Circular confers discretionary authority upon the proxy nominee with 
respect to any amendments or variations to the matte.rs identified in the Notice of Anmial General Meeting and any 
other matters which may properly come before the Meeting On any ballot or poll, the shares represented by the 
proxy will be voted or withheld from voting in accordance with the instructions of the Slwcholdcr as srccilicd in the 
proxy with respect to any matter to be acted on. If a choice is not so sperilicd with respect to any such mHltcr, the 
shares represented by a ru·oxy given to managemn1t arc intended to hr voted in fovour ol' lhr rr>olulions 
referred lo thHein nnd for the nominees of management for Directors and Aui.litors .. \ Slrnreholdcr hHS thr 
right to appoint a person !who need not he a Shan•hnldrr) to attend and act for the Slrnreholdrr and on the 
Shareholder's helm If at the ~!ccting other than the persons designated iu the form of' proxy and may exercise 
sud1 right by inserting the name in full of the desired person in the hlank spare provided in the form ol' 
proxy and strikiug out thr names now designated. The form ol' proxy must be delivered to the Company at 
9th Floor. 700 West Gcori:ia Scree(, P.O. Box 100:>8, Pacific Centre, V1111couvcr. British Columbia, Canada 
V7Y l.J7 or to the Company. c/o The R-1\'I Trust Company, at Mall Level, 1177 West Hastings Street, 
Vancouver, British Columbia, Canada VGE 2K3, in either case prior to 2 p.m., Friday, October 24. 1997. A 
self addressed envelope is c11dosed. · 

REVOCABJLITY OF PROXIES 

A Shareholder executing the enclosed forni of proxy has the power to revoke it in accordance with the provisions of 
Article 11.11 of the Articles of the Company at any time before it is exercised. Article l ! . I l prov ides lhal every 
proxy may be revoked by an instrumrnt in wnting: 

( i) executed by the Shareholder giving the same or by his or her atlorney authorized in writing or. where the 
Shareholder is a corporation, by a duly authorized oflicer or attorney oftlic corporation~ and 

(ii) delivered either to the registered office of the Company at any time up 10 and including the last business day 
preceding the day of the Meeting, or any adjournment thereof at which the proxy is to be used, or to the 
chairman of the Meeting on the day of the M~eting or any adjournment thereof before any vote in respect of which 
the proxy is to be used shall have been taken, 

or in any other manner provided by law. A proxy shall cease to be valid one year from its date. 

PEHSONS MAKING TIIE SOLICITATION 

This solicitation ofprnxi~s is made by management of 1h~ Company. The cost or the solic1tatin11 has h~~n w1d will h~ 
borne by the Company. 
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VOTING SHARES AND Pl~INCIPAL HOLDERS THEHEOF 

The authorized capital of the Company consists of: 

(i) 150,000,000 Class A Common Shares without par value, of which 124, 189,252 shares arc outstm1ding; 

(ii) I 00,000,000 Class B Preferred Shares without par value. of which 1,572,926 Series l, Class B Preferred Shares 
are outstanding. All outstanding Class B Preferred Shares are owned by Elk Falls Forest Industries Limited, a 
wholly owned subsidiary of the Company. 

The Class A Common Shares are entitled to be voted at the Meeting and on a poll each Class fl Common Share is 
entitled to one vote. The Series I, Class [3 Preferred Slmrcs nre no11-voting shares 

The record date for determination of the Shareholders entitled to vote at the Meeting is September 19. 1997. 

To the knowledge of the Directors and senior ofticcrs or the Company, only the following beneficiHlly own. directly or 
indirectly. or e:-;ercise control or direction over, more than l 0 per cent of the out>tanding Class A Common Shares 
ol'the Company. 

Nu me 

Crown Forest lndustries Limited 1 

442576 B.C. Lld. 1 

Note: 

Number 
of Shares 

33,791,578 
29,244J64 

PercenN1ge of 
Issued rmd 
011wmufi11g 

27.21% 
23.55% 

(I) Crown Forest Industries Limited and 442576 B.C. Ltd, are indirectly wholly owned by Fletcher C:h:lllcnge 
Limited of New Zealand. 

At September I, l 997, the Directors and officers of Fletcher Challenge Canada Limited QS a group benelicially 
owned, directly or indirectly, or exercised control or direction over, less th~n one per ccnl of the Company's issued 
and outstanding Class A Common Shares. 

ELECTION OF DIRECTORS 

Each of the persons whose name appears hereunder is proposed by management to be nominated for election as a 
Director of the Company lo serve until the next Annual General Meeting of the Shareholders of the Company or until 
they sooner cease to hold oflice. It is intended that the shares represented by proxies solicited by management will be 
voted in favour of the election of such persons as Directors of the Company if no choice in respect of such election 

·is specified in the proxy. The following information concerning the respective nominees has been furnished by 
them: 

Name and Residence 

MICHAEL .I. ANDREWS 
Auc~land, New Zealand 

Principal Occuparion 

Chicl'Executivc Officer Designate ol' 
Fletcher Challenge Limited and Chief 
Executive, Fletcher Challenge Energy 
Division or Fletcher Challenge Limited. 
a New Zealand based international 
company with four main businesses -
pnpcr, building. e11~rgy and solid wood 
plantation forestry. 
Previously Chief Executive, Fletcher 
Challenge Forests Division; Chief 
Executive, Solid Wood Forestry: Chief 
Executive, Energy and Resources of 
Fletcher Challenge Limited. 

4 

Director Since Voting S/rnres6 

NIA 
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Name and Residence Pri11cif}_al Occ11£Mio11 Director Since Vori11g Slrnres6 

11\IGll A. FLETcmml.J,; Chier Executive Orticer ol' rlctcher 1\pril 16, 1987 nil 
/\uc~land. Nm Zealand Challenge Limited. 

,JOHN A. llOOD i,J,; Chief Executive. Fletcher Challenge April 27, 1995 rnl 
Auc~land, New Zealand Paper Division of I' I etcher Challenge 

Limited. 
Previously Chief Executive, Building 
Industries of Fletcher Challenge 
Limited. 

EVA LEE KWOK1.J« Chair and Chief Executive Officer of October I 8, \ 995 1.000 
West Vancouver, Canada Amara International Investment Corp., 

an investment group with activities 
primarily in the real estate, technology 
and manufacturing sectors in the Asia 
Pacific region. 
Previously Vice-President, Asia Pacific 
Foundation of Canada, an organization 
mandated to facilitate Canadians 
becoming more competitive 1n the Asia 
Pacific region. 

,JOllN McDONALD" Commercial Di rector, Fletcher July 26, 1995 2,030 
Auckland. New Zealand Challenge Paper and Group Treasurer of 

Fletcher Challenge Limited. 

WARD C. PIT1''JELD 1 '~.; Corpornte DircotoL rebruary 25. 1983 3.000 
Toronto, Canada Previously Vice-President and Special 

Advisor o!'Cam1da Development 
Investment Corpornlion. a Crown 
Corporation mand<ited lo manage and. 
privatize various hnldings of the federal 
government. 

WILLIAM P. ROSENFELD1.v Partner, Goodman. Phillips & Vineberg, October 27, 1993 2,030 
Toronto. Cm1ada Barristers & Solicitors. 

RONALD D. SOlfTHERN1,;,; Chaim1an and Chief E~ecutive Officer April 16, 1987 nil 
Calgary, Ca1mda of ATCO Ltd. and Canadian Utilities 

Limited, companies with operations 
engaged in energy related industries, 
modular and portable building 
manufacturing, property management 
and logistics. 

HOBERT T. STEWAtn'·'-3 Corporate Director, October 18. 1995 1.000 
West Vancouver, Canada Previously Chairnrnn, !'resident and 

Chief Executive Orficer, Scott Paper 
Limited, a company engaged in the 
productit:>n and distribution of 
disposable tissue paper products. 

DOliGLAS W.G. WHITEHEAD2 President, Fletcher Challenge Canada April 18, 1991 1.070 
Coquitlam, Canada Li111ited and Chief Executive Officer. 

Canadian Operations 



Name and Residence 
W. ROBERT WYMAN 1 •3 ·~ 
West Vancouver, Canada 

Notes: 

Principal Occupation Director Since 
Vice·Chainnan of the Board of the July 22, 1992 
Company: 
Chamnan oi'St1ncor Inc,, a Canadian 
integrated oil and gas company. 
Previously Chairmm1 of Finning Ltd., a 
company engaged in sales and service of 
Caterpillar and allied equipment. 

2,048 

( l l During the past year, the Directors had an Audit Committee in respect of which Messrs. l. Do1rnld, H.A. 
Fletcher. J A. Hood, W.C. Pitllcld, W.P. Rosenfeld, R.D Southern, R.T. Stewart, and W,R Wyman were 
members. 

(2) During the past year, the Directors had an Environmental, Health and Safety Committee in respect of which Ms, E. 
Lee Kwol\ and Messrs . .I McDonald, W. P. Rosenfeld, R.T. Stewart and D. W. G. Whitehead were members. 

(3) During the past year, the Directors had 11 Governance and Nolllination Committee in respect of which Ms. E 
Lee Kwok and Messrs. H.A. Fletcher, J.A. Hood, R.D. Southern. RT Stewart and W.R. Wyman were 
members. 

(4) During the past year. the Directors had a Hurn an Rcsot1rccs Commincc Ill respect or which Ms. r:, i.c'C Kwok 
and Messrs. H.A. Fletcher. J.A. flood, W.C. Pitlkld. W.P. Rosenl'eld and R,D, Southern "ere rncmhc:rs 

(5) During the past year, the Direclnrs h11d 11 l'cnsio11 Advisory Committee in respect of wl1ich Messrs. 
W.C. Pitfield and W.R. Wylllan were members. 

(6) Class A Common Shares. beneticially owned. directly or indirectly, or over which control or direction is 
C.\erciscd by. the nominee. 

The Advance Notice of Meeting inviting nominations for Directors as required by Section 135 of the l3ritish 
Columbia Company Act was printed in the August l 5, 1997 issue of The Vancouver Sun and The Province 
newspapers. published in Vancouver. The Advance Notice of Meeting was duly delivered to the Executive Director 
of the British Columbia Securities Commission and to the Vancouver Stock Exchange at their ol'ficcs in Vmicouver, 
British Columbia. · 

APPOINTMENT OF AllDITOHS 

Managcnwnt proposes to nominate KPMG as Auditor> of the Cornpm1y to hold offlc~ until the n~xt Annual Grneral 
Meeting of the Shareholders of the Colllpany" A predecessor ti rm of KPMG was llrst appointed to such office in 
1946. 
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EXECUTIVE COMPENSATION 

Summary Compcnsution Table 

The following table reflects compensation paid during each fiscal year, except that bonus amounts arc in respect of 
c ach fiscal year 

Nmnc nnd Prfn-clpnl Posilion Flscfll Annrnll Comne•~S»l:io11 Luna Term Comoens11j ion .\II Oiiier 

Vcnr ComnrnL 
S:olnrr ($) Bonus (S) 001-er AwArds )H.:n1ufs 

~:iHon ($) 
Annuilt J.~ .... 

Comp-en-
.St.>("urilh·~-

j;/Hion ($) 
llndcr H~~sjrk\t"d 

.. , Opllunsl ShHrc,; or 

SAR' Resjr'f,ted l."flP 

Gn~nt-ecl .ShHrt> llnil~ 1ayoujs 

(ff) 1$) ($) 

D \\' Ci Wl"i1h:he;.1d ~·NJ ~65,rlOn ·l·l.'IJ2 --IJUJ'J 11.5(15- 211i1J{72 

Pri:!s1ct~rn. f~ktch~f Ch:1ll';!ngi;: CM<ldri I 'J• J<~ :l-(1:\-JIOn 1/.-1.7, ~ ~0 . .581 21.0·W I 2~.233 
L1rrn1~d and Clm,"'tff:,,_icu111·c Offo:er. ~ LJI)~ J 15.llOO 12~.~20 I.Mil) -~tUlnrl i)fi.17fl 

C:u1;id1.m Operiltions 

0. A Johnsion l'.)97 US 2~~.urn! 10,20~ us 5.925 (i 

Presid~nl Md C'h~er bt;:CUIJYC 01Tic~r. !\.196 us z Hi.non us 'ii~.1)-+tn ~J.X72 us (i,2<'14 Ii 
ll.tMdin Ptipcr Cornp\lll~ ~995 us 17~.oon US MUl21 15.00f! us 5.J.rn & 

l J Jackson ~ 997 22.0,00() J2Jl80 X.12S 5.(,(,2 J7.:''){I 

St.!mor V1cc-Pres1tl..:11l. l99C1 ~m. 101 :;'!().S!lO 1Li.n~ ~11A..!-ti 

Sp<":c,:1~~lt1c<;; i<)'J5 HIO,ornl .lJ.87;'1 I L7Sn l.":-7:> 

SL Mon-i.lriY ' 1997 I ~4,4" 27.lm 

Senior V1ci:-Pres~dcnl and 
(' h1ef f~mm1crn.l 0 nic;:-r 

D.J. DLI\' 1()•)7 I ~l.50n I 7. ~J/oi~ ...j.{)50 ~ll.r1D9 

s~nior V~Cl!TPrcs1dcn1. I'/% 151).(ll)(l 37.9(){) 1.)5) ,i~J,776 

N~\1~prml l()I)) ]45.0flll r'ill,00-U 1r-..1sn 3,l~n 

Ill Mmray"' 11JIJ7 1~1.5011 S,Ofil 8.(JUJ 5,200 25.121 

Semor Vi..:cTPrcs1dcnl. IL)!)(, 87.500 2UJ5 l.f.50 l-Ll.5--lO 

Ma:n uf.1~1 L:nng 

Notes: 

( l) Perquisites and other personal bcncl\ts do not exceed the lesser of $50J)00 and IO per cent of the total DI' the 
annual salary and bonus for any of the above named individuals (the "Niimed Executive Onicers"). 

(2) Amounts in this column include 1111puted interest rm housing lom1s together with i111put~d intcrc~l cln l(l<lllS, to a 
maximum of $5.000. available to all employees of the Company lr1r lhc purchase, lhrough 11n i11i1i11I puhlic 
Llffcring. of shares oflimberWcst Forest Limited. a subsidiary compan} 

(3) During fiscal 1997. Messrs. D.W.G. Whitehead. D.A. Johnston and D . .J. Day were granted options tn 11cquire 
slrnres of Fletcher Challenge Limited. These options were granted al market prices. without discount. and were 
grnnted pursuant to the long tenn incentive plan dcsaibcd under "Report of Executive Compensation", 

(4) 1\mounts in this column include the Company's contribution to an employee slwre purchase pl an available to all 
employees of Fletcher Challenge Canada Limited 

(5) Amounts in this column include annual contributions and allocations (including investment returns on notional 
account balances) to the Company's defined contribution pension plan for fiscal 1997: D.W .G. Whitehead 
$200,260: L.J. Jackson $33, 153; S.L. Moriarty $24, I 00; DJ. Day $76.660 and !.B. Murray $25, 721. 

(6) This amount represents the Company's contribution to the 40 I (k) and lhritl plans for Mr. Johnston. '' Ji1ch are 
made available to all salaried employees of Blandin !'aper Company. 

(7) LJ Jackson .roincd the Company on Nove111bcr I. 1994, 
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(8) S.L Moriarty joined the Co111pany fro111 Fletcher Challenge Limited on August l, 1996 

(9) l.B.Murrayjo1ned the Company on.January 1.1996. 

Stock Options and S1\ Rs 

The rol l,iwing t<1hlc sets forth 111lonmHion concerning grants of stock options ("Options") to the Named Fxecutive 
Orticcrs during 1he fiscal year ended .June JO, J 997. Grants to D.A. Johnston arc in the form of stock appreciation 
righls ("SARs··1. 

Ol'TIONISAI! GRANTS Dl~HlNG THE MOST HECENTLY COMPLETED FINANC!1\L n:All 

%, of Total M• rkct Value of 
Securities under Options/SARs Securities \Jnllcl'lying 
OptiunslSARs Grunted to Exercise or Options/S,\Rs on tho 

Grant<•d 1 Em ployecs in Base Price lhtc of Grant l·'.,pirntion 
Name (#) Fiscnl Yl>nr ($/Security)' {$/Sccllrity)' Dale 

ll.W G Whiwhe"d l 1.565 D.l~,;, $JUO - $53.77 $2J.95 A11g, I 0, 2005 

D. A. Johnslon l 0,205 11_6% $34J0-$5U7 $2395 J\1ne JO, 2005 

!.. J. Jachon 5.662 6.4~0() $J4JO - S53.77 $2395 A11g. 10,2005 

DJ. Day 4,050 4.6% $34JO - S53.77 $2) 95 Aug 10,2005 

l !l M11rr~y 5,200 5.9% $3430 - $53.77 $n9s Aug 10, 2005 

Notes: 

( 1) Underlying securities are Class A Comnion Shares of the Con1pany. The Options become exercisable on August 
11, 1999 (July I, I 999 !Or DA Johnston). · 

(2) The initial exercise price of $34.30 per share escalates, semi-anm1ally. to $53.77 per share in the final six 
months of the Options In the case of D.A. Joh'nston, the initial exercise price or $34.30 per share escalates 
annually to $51.57 per share in the final year or the term of the SA Rs. 

(3) See Report on Executive Compensation - Long Term Incentives for the mclhod or dctcr1111natiD11 Pl. 111ar~et 
value. 

In addition to Jhc above noted Options, certain oJ' the Named Executive Ol"licers were grn11tcd option~ in ;wquirc 
shares of Fletcher Challenge Limited, pursuant to the lnng term incentive plan arrangements described in the r<eport 
011 Executive Compensation - Long Term Incentives, The options entitle the grantee to acquire shmcs of the Paper 
Division of Fletcher Challenge Limilcd. Tlie number or options granted 10 the above nnmed individu:ils were: 
D,W.CJ, Whitehead- 70,071 and D.J. Day-24.535. The options become exercisable July I, 1999 and expire on June 
30, 2006. The initial exercise price of the options of NZ$4.47 per share escalates. annually, lo NZ$5.99 per share in 
the final year. Mr. Johnston was granted options to acquire an aggregate of 65,056 shares of the Building, Energy, 
Forests and Paper Divisions of Fletcher Challenge Limited, at escalating prices dctcr111incd on the same basis as was 
used to calculate the prices of the Paper Division options granted to the other Named Executive Officers referred to 
above, 

The following table su111111arizes for each of the Named Executive Officers the number or Options/SA Rs. if any. 
exercised during the fiscal year ended June 30, ! 997, the aggregate value realized upon exercise, the total number or 
unexercised Options/SA Rs. if any, held at June 30, 1997. and the value of such uncxcrc1scd Oplions/S1\Rs al the 
same date. 

Nnme 

D. W. 0 Wh11ohe,d 

D- A Johnston 

AGGREGATE]) OPTION/SAR EX~:RCISES OUnlNG THE MOST RECENTLY COMl'LETEll 
FINANCIAL Y.EAR AND FINANCIAL YEAR-END OPTlONISAR VALUES 

Scn1ri(ill!i Aggrl;'~flle tlnt>:..:etci:s-ed 01)lio11s/SARs Vnlne. or llncx~rciscd in~fhc.,,_l'\J oncy 
E~ti:rd~fd I Vnlue R-.i•Hized ai June 30, 1997 1 OptionsiSARs nl June 30 1 11197 

(#) ($) (#} !SJ 

E1,crc-tsnble lJnexerci!iJ.lblc f,~errirnble lJne--it('l'dSRbl~ 

15.00() 46,875- l2-,llll\l %.61.J $7,.'iUO s:i.1.sno 

'1.0t!O 2:urno J.Ollll 32.n77 :h12.7:'0 ~2S_~OO 
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L J focb:Or1 -1,700 21,015 

D .J Dri,1 -1.tl(IO 

I B. Murrny 

Notes: 

(I l Underlying securities are Class A Common Shares of the Company. 

The value realized by an executive olliccr of the Comrany, upon the exercise of an SAR is ~ cash pay111en1 equal to 
lhc difference between the market value of Fletcher Challenge Canada Limilcd Class A Common Shares al the time 
or exercise and ihc base pncc of the grnnl. 

The value of uncxercised m-the·moncy Options/SA Rs al the fiscal year end, if any, is the difference between the 
nlarkcl value of Class A Common Shares on June 30, 1992. which was $23.25, and the base price of the grant These 
values. unlike the amounts set forth in the column "Aggregate Value Realized" have not been, and may never be, 
realized. The actual compensation received, if any, 011 exercise will depend on the value of the Company's Class A 
Common Shares on the date of exercise. There can be 110 assurance that these values will be realized. 

Retirement Plans 

!:ffectiw January 1, 1994, the Fletcher Challenge Canada Limited Supplemenlal Retirement !'Ian for Senior 
Executives, available only to Canadian employees. has two options: defined bener1t and dellned co11tribu11on. 
Current members as al January l. 1994 were given a onc·limc irrevocable decision helween lhe \W(\ options. 
Employees lmed after Janunry I, 1994 are required to Wkc the de tined contribution option 

I\[} Leighton is a member of the defined hcne1it option. Under this option, ~11 executive officer mlly retire ill age 60 
With a monthly pension amounting to 2 per cent for each year of pensionable service, applied to the average: monthly 
salary and bonu;; 1 during the 60 consecutive months within their last 120 months of employment when salary and 
bonus were highest, with a spousal benefit of 60 per cent of the member's pension. No benefit is payable under this 
option if the executive officer ceases to be employed by the Company prior lo age 55. The bcne!lt payable from this 
option is reduced by 0.25 per cent per month for each month that retirement occurs prior to age 60. 

D.A. Johnston is a member of the Blandin Paper .Company Supplemental Retirement Plan for Senior Executives. 
Under this defined benefit pension plan, an executive may retire at age 60 with a monthly pension amounting to 2 per 
cent for each year of pensionable service, applied lo the average monthly salary and bom1s 2 during the 1ivc 
conseculive calendar years within their last I 0 years of employment when salary and bonus were highcs\, with a 
spousal benefit of 60 percent of the 1ncniber·s pension. No benefit is payable under this plan if the executive ceases 
to be employed by the Company prior to age 55 and five years of continuous service. The benelil payable rrnm this 
plan is reduced by 0.25 per cent per month for each month that retirement occurs prior 10 age 60. 
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The following table sets forth various annual retirement benefits that become payable under the defined benefit 
opt10n of the Fletcher Challenge Canad~ Limited Supplemental Retirement Plan for Senior Executives and the 
lllandin Paper Company Surplcmental Retirement Plan for Senior E~ecutivcs. 

PENSION !'LAN TAI!LIO 

Annual Average Covered 
Remunerationu 

Years GfSC!rvicc 

10 15 20 25 30 35 

$I 00,000 $20,000 $]0,000 S40,000 $50,000 $l>O,OOO ~70.000 

$150,000 no.ooo $·15.00IJ S60,000 $75.000 $90,000 SI os.ooo 

$200.000 $40,000 $60,0011 SB0,000 s1 oo.ono Si20.000 S lc\0.000 

$cso.ooo $50,0111) $15.0011 $100,000 $I c5.0{1() $1 '0.llllll SI 75JJOO 

Bil0,000 $W.OOO $'10.000 $I 20.000 s 150.000 $180.tlOO S210.000 

$_150.000 $70,000 SI 05.000 $140,000 $175,000 $210,000 $245,000 

$-\00,000 $80,000 S\20.000 $160,000 $200,000 $240,000 $280,000 

$450,000 $90,000 s 135,000 $I 80,000 $225,000 $270,000 S315,000 

As at June 30, 1997, A. D. Leighton had 3 5.2 years of pensionable service with the Company and o .. A. Johnston had 
9.2 years of pensionable service with Blandin Paper Company. 

D.W.G. Whitehead, L.J. Jacks011, D.J. Day, S.L. Moriarty and J.B. Murray are members of the defined contribution 
option of the ~upplemental Retirement Plan for Senior Executives. Under the defined contribution option. the 
Company allocntes an aggregate of 12 per cent of the executive o!llccr's monthly salary and hon us 1 to individual 
retirement accounts. Of this total, 7 per cent of the monthly salary and bonus is contrihuted lo the mcmhcr"> a~count 
in the delined contribution option 9f the salaried retirement plan available to all Canadian crnployc~s of the 
Company and ihe remainder is allocated to a notional account maintained for the· member under the Supplemental 
Retirement Plan. In the case of Mr. Moriany, the full 12 per cent is allocated to a notional acco\lnt. No benefit is 
payable under the Supplemental Retirement Plan if the member ceases to be employed by the Company prior to 
attaining tlve years as an executive officer. 

The retirement benefits that become payable under the Fletcher Challenge Canada Limited and Blandin Paper 
Compaiiy Supplemental Retirement Plans for Senior Executives are offset by the retiremen1 benefits payable under 
any other Company pension plans. 

Notes: 

(I) Under both the defined benefit and defined contribution options or the Fletcher Challenge Canadn Limited 
Supplemental Retirement Plan for Senior Executives. the amount of bonus recognized in pensi0nable earnings 1s 
limited to 50 per cenl of the bonus payment for the year subject to a further limit of 50 per crnt of tlic 
cxecutivi:'s target hom1s. The portion of the bonus that is not recognized due to this l~ttn J1111i1111;1y he carried 
forward to the immediately following calendar years and applied in years in wl1ich the large! honus I irnit is not 
reached, 

(2) Under the l3landi.n Paper Co111pany Supplemental Retirement Plan for Senior Executive>, the amount of bonus 
recogmzed 111 pcnsiom1ble earnings is l 00 per crnt of the bonus payment for years prior to 1996. For years 
eonimencing on and after January l, 1996, the amount of bonus recognized in pensionable earnings is limited to 
50 per cent of the bonus payment for the year. 

Termination of Employment, Change in Responsibilities and Employmc11t Contracts 

The Board of Directors h<1s determined it is in the best interests of the Company to encourage the continuity of senior 
management under certain circumstances. 

The Company has entered into severance agreements with the Named Executive Officers (other than the !'resident 
and Chief Executive Officer of Blandin Paper Conipany) providing tliHl a Named faecut1ve Ofliccr whose 
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employment is terminated by the Company without caus~ within the period or two years from the acquisition by a 
person olher than Fletcher Challenge Limited of all the outstanding Class A Common Shares of the Company. tl1e 
sale or substantially all the assets of the Company or the sale by Fletcher Challenge Limited or all or rart 01· 1\s Class 
1\ Common Shares such that another pcrso11 owns more than 40 per cent or the m1tstanding Class /\ Comnwn Share> 
(a "Change m Control Transaction .. ) will be entitled to a two-year termination kaw (three vca1» in the cc1sc ol' the 
l'r~sidcnt. Fktcher Challenge Canada Limited and Cl11cr E~ccutive Officer. Canadian Oprnlttnns) during which he 
or she will receive annual salary, bonus under lhc Fletcher Challenge Canada Limited Value Added lncen1ivc Plan 
<ind certain or the bcnetlts previously received. Ir the Named Executive Officer sccmcs i;ompiirnblc i1l 1cmativc 
employment during the termination leave, the Named Executive Ofticcr will receive a Jump sum payment equal lo 
one-half of the salary which would otherwise be received during the balance or the lcrn111rntion leave. and !ilrther 
participation in the Value Added tncent1ve Plan and other benefits will cease. A Named Executive Ofticcr may elect, 
111 lieu of taking termination leave, to receive a lump sum sc!llemenl equal to 80 per cent or the salary which would 
otherwise be received during the termination leave plus 75 per cent of the Named Executive Officer's target bonus 
under the Value Added Incentive Plan for the current year, pro-rated to the date of termination, and \o forego all 
further benefits 

All SAR 'sand Options held by the Named Executive Officers will become vested and will be cashed out at the lime 
of a Change in Control Transaction on the basis of the consideration per Class A Common Share received by 
shareholders or the Company in the Change in Control Transaction. 

Jn connection with the review of strategic alternatives for subsidiary Blandin !'aper Company. the B11ard has 
approved a severance arrangement ror the President and Chief Executive Ofticer of Blandin !'aper Company related 
to any change in control or Blandin. This arrangement will provide the President and Chief Executive Oflicer of 
13tandm with a two and one-half year termination leave under the same terms and conditions as other Named 
Executive Officers. 

lll!MAN RESOUHCES COMMITTEE 

The Human Resources Committee (the "Committee") monitors, on behalf of the Board or Directors, senior executive 
succession, career development, and compensation of ex.ecutive ofllcers, including the Named Executive Onlcers. 
The following Directors were members of the Com111itlcc during all or part of the previous fiscal year H.A Fletcher: 
.1./\. Hood. Chmrman of the Board of the Company: E. Lee Kwok: W.C. Pitfield: W.P. Rosenfeld and R.D. Southern 
Messrs. Fletcher, Hood. and Southern arc. or were, officers and/or directors of Fletcher Challenge Limited, which 
indirectly owns all of the slrnrcs of Crown Forest Industries Limited and 44257613.C. Ltd. 

HEPOHT ON EXEC'li'rlVE CO;\JPENSATION 

The 1 lurnan Resources Committee recommends to the Board of Directors the cornpensalion for the executive 
oftlcers 

Compcns~tion Strategy 

The compensation strategy for the Compm1y is based on a total compensation philosophy. Total compensation 
includes three principal components: base salary, benefits and perquisites; short term incentives intended to focus 
initiative on annual objectives; and Jong tenn incentives to encourage the enhancement of shareholder value. 

The total compensation strategy is intended to accomplish the following objectives: 

lo attract executive officers who have demonstrated superior leadership and management skills. 
to retain the services of valued members of the executive team throughout th~ normal business cycles typical 
of resource based companies. 
lo link the pcrsornil interests of the executive onlcers with those of the shareholders. 
to motivate executive oflkcrs to achieve excellence within their rcsp•·ctiw <ircas of responsibility. 

Th~ Comminec believes these objectives will be rcach~d with a total compensation <Jrrnngement that provides a base 
salary. benefits and perquisites program lhal is competitive with median levels prevailing in the market place and 
provides a short and Jong term incentive program that rewards executives with enhanced co111pensation 
commensurate with individual <111d corporate performance. 
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Base Salary, Benefits and Perquisites 

Base salary, benefits and perquisites are targeted at the median lev~I of comparable progran1s in other organizations 
of similar size and complexity in Canada, with a bias toward western Canadian orgarnzations. Subsidiary fllandm 
Paper Company targets base sulary, benefits and perquisites at the 111edia11 lc,·cl of comparable prugrarns in 
orn.ani1.ations of s1111ilar size and comnlcxitv in the United States, with a bias toward U.S. pi![JQ and 111a1111lacturing 
or£!.anizations 

Fach position is assigned n salnry range and a hcnelit and perquisite program which is alljus1ed lo nrnintmn the 
desired competitive position in the market place. Salaries, benefits and perquisites are generall) reviewed nnnually 
nnd adjustments are made when appropriate, 

.-\ 11nual Inrrntives 

111 order lo align the financial interests or management with those of the Shareholders and to encourage executives to 
focus on strategies and rcs11lts that enhance shareholder value in the longer term, the Committee adopted a new 
executive incentive compensation plan, effective for the fiscal year ended June 30, 1995. 

Membership in the plan is limited to designated individuals and includes the Named Executive Oftlccrs. 

Annual incentive compcn~ation awards made und~r th(' plan are based upon achievenwnt or per,;onal objecti vcs and 
on actl!al "cash value added" relative to performance goals that arc 111 turn based on the cash value added rcs11lts 
<1chieved in the immediately preceding lisc<1l year. C;1sh value added, for this purpDSC, means Ppcrnting cash llow 
less economic depreciation on assets cn1ploycd less a required return 011 capilill invested in the business. 

1\ tar('cl incentive award is established for c:id1 nccutivc. bnscd on <l pcrcrn\age nl· base salary. which ranges from 
20 per cent to 3:i per cent. The targets nf1hc Named r·:xccutivc OIT1ccrs rang' from 22 per cent lo J5 per cc111 (J5 per 
cent for D,W.CI. Wh\lehead and 30 per cent for D.A. Johnston), !'crJ'ormmwc goals and the measurement \JI' actual 
results flir each cxcclrlivc recognize that person's sphere of mtlucnce. For certain executives. including D.W.G. 
\.Vhitchcad and D.A Johnston, the perf:orma1we goals and results reflect a 20 per cent component that is linked to the 
performance of the Parer Division of Fletcher Challen~e Limited. 

Awards are notionally allocated to individual reserve accounts that at any particular time reflect the sum of all prior 
awards into the account, less all prior distributions. Annually, a specified proportion of each individual's reserve 
account balance is distributed in cash to the executive. The distribution percentage is set at 67 per cent for the first 
year of an individual's participation in the plan, and SO per cent thereafter. For participants who are employees of 
Blandin Paper Company, the distribution percentage is 67 per cent for the first year of participation, 50 per cent for 
the second. 40 per ce11t for the third and 33 per cent thereafter. 

There are no. upper or lower limits on awards and. accordingly, negative determinations are pnssihle when c:ish vuluc 
added foils significantly shllTt of perlornrnrwe goals Ir negative awurds cause an individual res(rvc an;ount to 
co11ta111 a negative balance, no rnsh awards arc n1ndc un\tl such time as awards in respect or subscq11cnl ti,cal years 
rcstill in a posl\ive reserve account balance. 

I .ong Term lncrntil'Cs 

rn provide a longer trnn incentive to executives, the Company attained Shareholder approval in 1995 for 
implementation of a stock option plan, The plan provides for grants of options to acquire Class A Common Shares of 
the Cotnpany to such persons and in such numbers as the Human Resources Committee determines. 

The I !uman Resources Committee i11tends to grant options only to those individuals who urc members of the 
incentive compensation system described above but only if cash bonuses are paid for a particular year< 

Plan participants who are employees of U.S. subsidiaries of the Company are granted equivalent m1111hcr> or stock 
appreciation rights in lieu of stock options. 

Individual executives arc granted options J'or those fiscal years with respect to which a cash bonus is paid to thc1n 
The nu111bcr of options is dclcrmincd by (a) 111ultiplying the cash bonus for the yefir by o fixed percentage (33 -113 per 
cent in the case of D.A. Johnston, 28.6 per cent !Or D. W.Cl. Whitehead and 25 per cent for the other executives) and 
(hi dividmg the result obtmncd 111 (a) preceding by a notional option value. i\s it is intended that the options granted 
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rcllccl their inhere11t value, the notional option VAiues arc established by an external independent spccialis1 using a 
modified form of the "Black-Scholes" option valuation methodology 

The initial reference pnce or tlie options is set M the weighted average price per share ror all sales of Class A 
Common Shares of the Company on lhc Toronto Stock Exchange during the IO consecutive trading days lollowing 
the announcement by the Campany of the annual financial results for the fiscal year preceding the year with respect 
to which grants are being made. The actual price at which options may be exercised is determined by escalating the 
initial reference price semi-annually, on a compound basis, at an annual percentage rate equal to the C0111pany's 
nominal cost of equity, less an assumed dividend yield (both as determined by the Committee). These 0ptions 
contain provisions that restrict their exercise for an initial period of four years af'ter the I 0-day period referred to 
above and they expire I 0 years from the same date. 

For ~ertain company executives. incl11ding Mr Whitehead and Mr Jol111s1on. the granl of options to acquin' Class /\ 
Common Shares of the Company is reduced to 50 per cent of the number otherwise di:tcrn1ined. Options tn ;1cquirc 
shares or !he Paper Divisiontlw l'11fl8F ~ or Fletcher Challenge Limited arc substituted for this reduction. The 
aurihutcs or thc'c options arc subs1a111ially !he sa1ne as tlH)Sc outlined ahD\'C for the options to acquire Company 
sli:1rcs. except that actual dividends pnid arc 5ubst1tu1cd rm assumed dividends in uc1cnni11111g the escalated oplion 
price,. 

Other Short Term Incentives 

l"l1e incentive program discussed above is not designed to deal with ul1\1sual transactions. such as the sale of a 
business. When appropriate. the Company may pay ad hoc cash bonuses to executives who contribute to shnrcholder 
value creation in these circumstances. 

Report submitted by: 
H. A. Fletcher 
J. A. Hood, Chairman of the l3oard 
E. Lee Kwok 
w< c. Pitfield 
W. P. Rosenfeld 
R. D. Southern 
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PERFORMANCE GRAPH 

The following graph compares the cunrnlative total shareholder return from an investment in the Class i\ Com111011 
Shares of the Company 1mdc on June 30, 1992 with the cumulative total return of a similar invcstincnt m Ilic group 
of companies in the TSE 300 Index and the TSE !'aper & Forest Products Index. · 

!:CCL 
TSE P&FP 
TSF JOO 

June 30-92 Juno 30-93 June 30-94 June 30-96 June 30-96 June 30-97 

~FCCL ---- TSE Pl!.FP -o-TSE 300 

June 30·92 June 30-93 June 30-94 .lt1ne 30-9:;'. June 30-96 

100.0 140.5 113.J 147.5 128.5 
100.0 121 1 119.5 l 52.2 132.2 
100.0 120,8 125.6 144.6 164.8 

COMPENSATION OF DIRECTORS 

June 30-97 

166.1 
16•1.6 
21·1.3 

The Chairman of the Board receives an annual retainer of $80,000 and the Vice-Chairman receives an annual 
retainer of $30,000. All of the other Directors receive an annual retainer of $12,000 except that no Director who is in 
receipt of a salary as an executive officer of the Company or any of its subsidiaries receives any additional 
compensation for his or her activities as a Director. 

!n addition to the annual retainer, each Director is paid $1,200 for each Board meeting attended. Directors 11cting on 
committees of the Board receive an additional annual retainer of $2,000, Chairmen of these committees receive an 
additional annual retainer of $3,000. In addition, Directors are paid $LOOO for each committee meet mg they attend 
Directors are also reimbursed for their reasonable expenses in conncctioii with such meetings. The fees for Messrs. 
Donald, Fletcher. Hood, and McDonald arc paid to Fletcher Challenge Limited. 

LOANS TO DIRECTORS, OFFICERS ANO EMPLOYEES 

The Company and its subsidiaries have made housing assistance loans to current and former directors, officers and 
employees. As of August 3 I. 1997, the aggregate amount outstanding of such loans was $1,607,000. 
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CORPORATE GOVERNANCE PRACTICES 

In l 995, the Montreal and Toronto Stock Exchanges adopted new bylaws requiring listed companies to disclose, on 
an annual basis, their corporate governance practices. This disclosure is made in response to these requirements. 

Mandate of the Board 

The Board of Directors of the Company is responsil'lle for the stewardship of the Company and satisfies its legal 
responsibility to ''Jllanage. or supervise the management'' of the business, in the interest of shnr~holdcr>. by proxy. 
through tl1e Chief Executive Officers ol'Canadian Operntions and of Blandin Paper Company. 

The Board has explicitly acknowledged its stewardship rok in· 

{i) ;ippomtm\Jnt, remuneration and :;ucccssion or senior managi:mcnt: 

I ii) slrategic planning: 

I iii) identification and monitoring of the principal m~s of the Colllpany's business; 

(iv) monitoring and evaluating intern11I controls and management information systems, and 

(v) reviewing systems and policies for effective and limely communications. 

Jn addition to the preceding, and its statutory duties, the Board also considers: 

(i) all matters to be submitted to shareholders for approval; 

(1i) tilling casual vacancies on the Board; 

(iii) issuing of all corporate securities and approval or all related underwriting or sales agency agr~cments: 

(iv) repl1rchasc oft he Company's own shares; 

(v) borrowing of funds: 

(vi) payment or dividends, and 

(vii) the making of capital and niaintcnance expenditures over certain threshold amounts. 

The Board also manages its own affairs, including selecting its Chair, nominating candidates for election to the 
Board, constituting committees of the Board, evaluating its own perfornrnnce and determining director 
compensation. 

Composition of the Board of Directors 

The Board of Directors currently consists of 11 members Of the 11 directors, only one, Mr. Whiwhc11d. 1s <1 "related 
director", as defined in the report or the Toronto Stock Exchange commitlcc. Accordingly, the Clrnirmm or the 
Fioard is unrelated to management, as is a majonty or the Board. or the 11 directors, four (Ms Kwok ancl Messrs 
Pitfield, Stewart and Wyman) arc unrelated to either the Company or its principal shareholder, Fletcher Challenge 
Limited. The Board believes that the investment or shareholders other than the principal shareholder is fairly 
rellecled hy this composition. 

The Board has regular q~1arterly meetings and meets more frequently on a needs busis The Board met nine times in 
llscal 1997. 

Committees of the Board 

The following five committees or the Board have been established: 

Audit Commitree 

The Audit Committee consists or eight unrelated directors Its principal functions arc: 

(i) to review all financial infon1rntion and statutory disclosure d0Cl1ments prior to their approval by tl1e lloard and 
their distribution to shareholders and other intereoted persons; 
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(iil to review systems or inlcrnal control·. and 

(iii) to monitor the performance of the external and internal auditors. 

The Committee met three ti111cs in fiscal 1997. 

Em'irmrmenlnl, Healllr nnd Snfery Commi(fee 

The Environmental, Health and Safety Committee consists of five directors, one of whom, Mr. Whitehead, is a 
n1embcr of management 

The President. Pulp Operatio11s and the senior officers for pulp and paper manufacturing of the Company and the 
Chief Executive Officer of Blandin Paper Company arc invited lo attend all nwctings or the Committee. 

The nrnndate or the Committee ts to establish pri1wipks of environment. health and snkly '(C\\<Jrdship for the 
Company and to monitor the Company·s compliance\' ith lhose prmcipl~s. 

The Committee met two limes in lisrnl 1997 

Gover111mce and Nominarion Committee 

The Governance and Non1ination Committee consists of six unrelated directors. 

The mandate of the Committee is to develop and monitor the Company's overall approach to corporate governance 
issues and to recommend lO the Board nominees for election and re-election as members of the Board. The 
Co1mmt1ee is also responsible for reviewing the performance of the Board as a whole and of its Committees. 

The Committee 1net two times in fiscal 1997. 

Human Resources Committee 

The Human Resources Committee is consisl~ or six unrelated directors, Tile Chief Execulivc Of'l1ccr. Canadian 
Operntions serves as an ex-officio non-voting member and attends most meetings. 

The mandate of the Committee indudes organizational structure. executive appointment and succession, executive 
compe1isation, performance review of the Chief Executive Officers and approval of changes to bcnelit provisions in 
the Company's salaried pension plans. 

The Committee met two times in fiscal 1997. 

Pension Ad1·isory Committee 

The Pension Advisory Committee consists or two unrelated directors. 

lts mandate is to recommend to the Board the appointment of investment managers for the Company's salaried 
pension plans and to monitor the performance or these managers. 

The Committee met three ti111es in liscnl 1997 

Sharl'hnlder Communirntions 

The Investor Relations Department or the Company is charged with the responsibility ol' ensuring that the 
communication needs of shareholders. and investors generally, are satisfied, by written communication or by direct 
contact with senior management. 

Expectations of Manageml'nt 

The Board has adopted terms of reference for the Chief Executive Officer, Canadian Operations and for the Chief 
Executive Officer, Blandin Paper Company that set out the role expected to be carried out by each or them. The 
Board also reviews and approves annually specific personal goals and objectives set out by each of them with respect 
to their expectations for the ensuing year. Annual reviews of their performance are conducted. 
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AVAILABILITY OF DOCUMENTS 

The Colllpany will provide lo any person or COlllpany·. upon request Lo Lhe Secretary. one copy of any or the ltlllowing 
doCUlllCJltS: 

a) the Company's latest Annuul Inforlllation Form. tog.dhcr with any doculllent. or the pntinrnt pngcs of an) 
document, 111corpornted thcre111 by reference. filed with the applicable securities regulatory authorities: 

b) the comparntive financial statements or the Company filed with the appilcable sewrities r·cgulatory 
authorities for the Company's most recently completed fiscal year in respect of which such finandal 
statements have been issued, together with the report or the Auditors thereon. Management's Discussion 
and Analysis mid any interim financial stnte111ents o!' the Company filed with the applicable securities 
regulatory authorities subsequent to the filing of the annual financial statements; and 

c) the lnformaLion Circular of the Company filed with the applicable securities regulator}' authorities in respect 
of the most recent annual meeting of shareholders of the Company which involved the election of Directors. 

Copies of the above documents will be provided, upon request to the Secretary. free of cl1arge to security holders or the 
Company, The Company may require the payment of a reasonable charge by any person or company wh(1 is not H 

s~curity holder of the Compuny, and who requests 11 copy ol'such doc\lment. 

lly the 13oard 
.lay G Whitwlrn111 
Secretary 
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GLOSS.4.RY OF TERMS 

AOX - adsorbable organic halides, a measurement of total chlorinated organic compounds. 

Copacity - lhe number of units which can be produced in a year based on opernting with the normal number of 'hills and 
maintenance interruptions. 

Coated paper- paper which is coaled with clay and treated to impart a smooth glossy surface. 

Co11rainerbo11rd - any type of single and multi-ply. solid and corrug~tcd boards used to make up boxes nnd other 
containers for shipping materials. and the type of paperboard used to make them up. 

Efflue111-outflowi11g waste discharge from a pulp and paper mill. 

fl1rnisl1 - a blend of different types of pulps and additives which are provided lo the paper machine for making paper. 

Groumlwood speci(llly grades - a printing paper, with mechm1ical pulp as ils major component, which differs from 
newsprint in brightness, surface characteristics and end uses, · 

Kraft p(lper- high strCnb>tll paper 111adc from kratl pulpc ll is usually made with a naturally brown colour using unbkachcd 
pulp, but it can also be made of bleached pulp and dyed to other colours. 

Unerboard- a type ofkrnll paperboard, generally w1hlc:1chcd. used to line or face corrngatcd core hoard (nn both sides) to 
form shipping boxes and vamrns tyres of containers. 

Ni:wsprilll - a printing paper whose m4jor use is in nc11spapcrs. It is nrndc largely from g.round11ood or 111cd1rn1ic11I pulp 
reinforced to varying degrees with chcmirnl pulpc 

Of.f-machine coaters-equipment that 11pplics coaling materials to pupcr awuy fron1the11111cliinc 011 which it is 111;1dc 

Opacity - the ability of paper to resist the tnmsmiss1on of both diffuse and non-diffuse light through it. ll prevents show 
through of dark prmting in contact witl1 the backside ofa sheet of paper. 

Printabilily- the ease with which paper can be printed to high quality standards with the least amount of spoilage. 

Printing p(lpers - a general term used to describe those gnides of paper used by the printing trndes. including job. book. 
magazine, mid newspaper printers. 

Pulp - the generic tem1 ·describing the fibres derived from wood. Pulp can result from a variety of pulping processes 
including cooking. refining and grlnding Pulp can be either in a wet or dry state. Types of pulp include: 

Bleached pulp - pulp \hat lias been purified or whitened by chemical tremment to alter colouring matter and has 
taken on a h ighc r b r1 ghtncss chnrnctenstic, 

Chemical pulp - obtained by coo~ing wood in solutions of various chemicals. The principill chemical processes 
are sulphite and sulphate (km fl). 

Deinked pulp - obtained by removing inks, clays and coatings, bindings and other additives from waste papers 
(primarily old newspapers) so thal it can be reused as a source ofpape1111aking fibre. 

Graundwood pulp- produced mechanically by grinding pulpwood with a stone or metal disk 

Kraft pulp-chemical pulp produced by an alkaline C(Joking process using sodium sulphate. 

M(lrket pulp- pu!p sold on the open market bclwecn companies. 

No11f1em hleacfied .wfrwood kraft (NBSK) pulp - krafl pulp produced from slow-growing coni!crnus trees 
1nd1gennus to the forests of Canada. the nonhern United Sh1tcs, and Scandinavian rnunlrics. Nl3SK pulp 1s noted 
for its strength and length offibrc 

Refiner mecfianiml pulp- pulp 1nadc by processing untreated wood chips m mcchanical atmospheric rclincrs. 
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Thermomeclwnical pulp- pulp produced from wood chips using heated mechanical processes lo break the bonds 
between the wood libres 

Pulpwood- logs which are used for making pulp as opposed to those used for making lumber and panel products. 

Recyclecl pnper - paper produced primarily from waste newspapers, magazines, boxboard, and other waste paper products 
that would otherwise be disposed of as solid waste. 

Soft calender- a machine which improves the smoothness and gloss of paper by running it through a combination of steel 
rolls and proprietary synthetic rolls during tlie on-machine papermaking process. 

S11percnlender- a machine which imparls a high gloss to paper for demanding printing applications by running it l11rough a 
stack of steel and fibre rolls subsequent lo the papennakmg process. 

Twi11-wiff!- refers to a paper machine with fom1ing wires on both sides or lhc paper surli;cc which provide <1 morc uniform 
quality of sheet t(1r bnth printing surfaces. Older nrnchincs typically only have a forming wire 011 the lm1n surface 

Woodjree - paper grndes manuli1cturcd alnmst entire Iv with kn1ft pulp. and conla1111ng les> than l O per cent groundwood 01 

111cd1anical pulp 

111e11s11reme1Us 

g.~m - grams per square metre. 

101111e - metric ton - l ,000 kilograms or 2,204 pounds ( l. I 023 tons). 

,~hort ton - ton - 2,000 pounds or 907. l 9 kilograms. 
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ANNUAL INFORMATION FOHM 

(wi1h respect to tht• year ended June JO, 1997) 
ASOfSIWfE\IBEH I, 1997 

INCORPORATION 

i:letchcr Challenge Canada Limited 1s a company formed by the amalgamation under the laws of the Province of [~ritish 
Columbia on December 30. I 97 l of th~ principal prcdcc~ssor company, British Columbia Forest Products Limited, and 
24 of ils wholly owned st1bsidiary companies. The principal predecessor company was incorporated by certificate of 
incorporation, with mcmoranduin and articles, under the laws of the Province of British Columbia on January 31, 1946. 
On September 2, 1988, British Columbia Forest Products Limited changed its name to Fletcher Cballengc Canada 
Limited. 

The registered and principal office of fletcher Challenge Canada Limited is located at 900 - 700 West Georgia Street, 
Vancouver, Bntish Columbia. V7Y I .17. In the rema111dcr of this form. unless the context otherwise dictates. a reference 
to the Company refers to Fletcher Challenge Cannda Limited and its subsidiaries. 

The Company owns all of the shares of: El~ Falls Fores1 Industries Limited, a subsidiary incorporated in the province of 
Britrsh Columbia; Fletcher Challenge Canada Sales Inc. ~ subsidiary i1ic\1rpor:11ed 111 the province of 13ritish C \ilumbia: 
FkKh~r Challenge Paper Comprn1y, a subsidiary incorporated in the stale or California: Blandin l'apcr C1l111pany. a 
subsidiary incorporated in the state of Minnesota: 32M89 I Canada Limited, a subsidiary that owns tile Cronon pulp 
operations, incorporated under the laws of Canada: 326·1912 Canada Limited, a subsidiary that owns the Elk l'alls pulp 
operations, incorporated under lhc laws of Canada: and 3264939 Canada Limited, a subsidiary that owns the Mackenzie 
pulp operations, incorporated under the laws o!'Canada. 

CORPORATE PROFILE 

Fletcher Challenge Canada Limited is a major North American manufacturer of groundwood printing papers and market 
pulp: The Company has the capacity to produce some 22 million tonnes annually of newsprint, groundwood specialty 
papers. coated paper, market pulp and cont<iincrbotird at (our mills located in C11nad11 and the United States. 

Thc Company's three Can:iclian plllp and r<ipcr operations nre located in British Columbia.. inducting twn pulp and paper 
mills, Crof\on and Elk Falls. on Vancouver Island. and <i kr~n p1ilp 1rnll in the provincc·s northern Interior al M<1ckcnz1c. 
In the United Stales. a subsidiary. Blandin P<1pcr Company (''8land1n"J, operates a coated paper mill in !he state or 
Minnesota. 

The c<ipticitics, in thousands of metric tonnes. of the Co1npuny's pulp and paper facilities as al June 30, 1997 arc 

Capacity by Pro du ct ( m tonnes) 
Groundwood Coated Markel Container 

Mill Location Newsprint Specialties Paper Pulp Board Total 

Crofton Crofton, B.C. 340 95 325 760 
Elk FaUs Campbell River, B.C. 365 135 200 90 790 
Mackenzie Mackenzie, llC. 220 205 
Blandin Grand Rapids, Minnesota 430 430 

705 230 4JO(I\ 745121 90 2.200 

Not~s: 

(I l 4 75,000 short tons equivalent. 

(2) A portion or the market pulp capacity is fomwd integrnted fro1n the Company's Can~dim1 opcrnt1ons 11110 coaled 
paper production at Blandin. In fiscal 1997, market pulp shipments from the Canadian operations to Blandin were 
58,000 tonnes. 
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The Company's prmcipal business is groundwood printing papers, including newsprint, groundwood specially papers, 
and lightweight coated paper, Excluding market pulp volumes integrated into production at Blandin, printing .papers 
comprise approximately 65 per cent of the Company's pulp and paper manufacturing capacity. !'or the fiscal year ended 
June 30, 1997, groundwood printing papers rnntributed approximately 72 per cent of the Company's revenues from 
continuing operations, 

The principal markets for the Co111pa11y's products arc located in North Arncrica and the North Pacific Rim. Some 
Comp11ny products are also marketed in Europe and other overseas locations. 

Fletcher Challenge Limit~d. a New Zealand based international company with four main businesses - paper. huilding, 
energy and solid wood pla11rnt1011 li>restry, indirectly owns approximately 51 per cent of the Company's 1n1tstanchng 
Class A common shares. 

DEVELOPMENT OF TllE BUSINESS 

In 1993, Fletcher Challenge Canada embarked on a new business direction· focusing on groundwood printing p<1pers in 
the markets of the North Pm:ilic Rim. By focusing its energy and resources on these products and markets, the Company 
believes it will create sustainable value for shareholders. ln support of the Company's business strategy. key corporate 
developments over the past five years haw been 

narrowing tbe focus on groundwood printing papers: 

cxitmg the solid wo(id products business: 

differentiming the product i'in~ for added value: 

maintaining a disciplined capital spending rhilosuphy~ and 

strengthening the balance sheet to provide for fu1urc value inniativcs. 

Grnundwood Printing Papers Focusf\Vood Products Exit 

f'letchcr Challenge Canada is focusing its business on groundwood printing papers and the markets of the North Paclfk 
Rim, During the past five years the Cornpany has doubled its newsprint and groundwood specialty paper position to 
become the largest producer of these paper grades in western North America. At the same time the Company was 
reducing it exposure to solid wood products, exiling this business completely with the sale of its 52 per cent-owned 
wood products subsidiary, TimberWest Forest Limited, in June 1997. 

The Company's newsprint and groundwood specialty po per capacity doubled with the acquisition of the Elk Fails pulp 
and paper facility from an afliliate in 1993. The addition of Elk Falls' three paper production lines, with anmwl capacity 
of 500.000 tonnes, complemented the Company's three existing paper lines at Crofton. This positioned the Company 
with six paper production lines and 935,000 tonnes or total capacit; serving markets in western North A111~rica and 
northern Asia. The Elk Falls acquisition also increased the Company's markc! pulp capacity by 200.DOO tonnes and 
added 90,000 tonnes of containcrboard capacity, Prior to being acquired, the Elk Falls facility lmd been nrnnagcd by the 
Company on behalf of the affiliate since 1988. 

At subsidiary £31andin Paper Company, speed and efficiency improvements on the No. 6 paper line have increased 
lightweight coated paper capacity by 23,000 short tons over the past live years, Blandin presently has the capacity to 

prnducc 475,000 short tons of lightweight coated paper m1nually on four paper lines at its Grand Rapids, Minnesota 
foc1l1ty. An upgrade of the No. 6 paper line in early 1998 will further increase 13landin's production capacity by 42.000 
short tons. 

TimbcrWest Forest Limited was created in 1993 to rrovidc a separate organization for the Company's coastal ;md 
Williams Lake 13.C. wood products operations, At that time, TimberWcst purchased three lunibcr nu111u1Rc1l1ring 
facilities, forestry and logging operations, and 2 l0,000 hectares ol'pnvate timberlands from Fktchcr Challenge Canada. 
l'artial funding for the purchase was provided by an inilial public offering of a 49 per cent interest in T1111berWest. The 
creation ofTi111berWest as a separate, publicly-traded company exposed the value of those operations directly tu equity 
11111rke1> and enabled Fletcher Clrnllenge Canada to focu> rnorc closely on nianaging its pulp and paper operntirnis. 
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In cMlv 1996, T11nberWcsl acquired Fletcher Challenge Canada's remainmg \\'holly owned Wl•od products operations. 
located in the nPrthcrn B.C. Interior al Mac~cnzic. further narrowing the Company's business foc:us. The Mac~cnz.ic 
li1cilities included two lt1mbcr1111lls and relat0d forestry and logging operations. 

l'ullowing a >carch J'or prospective purchasers oi'TimberWest that began in late 1996, Fletcher Challenge Canada's 52 
rcr cent interest in Ti1nbcrWest was sold in June !997. With the snlc ot'TirnbcrWest, the. Company has now exited its 
remaining position in the solid wood products business. Long term contractual commitments provide Fletcher Challenge 
Oinada with a secure supply of fibre from its divested wood products operations. 

To further focus the Company, Fletcher Challenge Canada restructured its Canadian operations during the past year to 
create separate organizations and distinct strategies for its pulp and raper businesses. The new organization structure 
iirovidcs greater management focus, improved operating efficiencies and a significunt reduction in overhead cosls. The 
strategy for the Company's paper organization conccntrntcs on t11e marketing and production of highly nmnable. 
lightweight groundwood paper products, The pulp organization is pursuing a fibre driven strategy. !Clcusing on the 
marketing and production of quality pulp prod11cts using low·cost substitute librc 

In June 1997. Fletcher Chnllenge Canada announced ii was considering otrntcgic alternauvcs for lllandm Paper 
Cn1np;my Blandm's ligh1wc1gh1 muled paper business i11 the mid-western United States has a market and custc1111cr ba>c 
thut 1s distinct lrom Fletcher Challc11gc Canada's western North American 11cwsprint and groundwood spcci:ilty p11per 
business, Accordingly. the Company is cv11luoting stralcgic options for Blandin separately from its paper business 1n 
western North A111erica. 

Differentiated P1·oducts 

The Company has introduced a number of specialty and differentiated products to diversify its product line away from 
pure commodity grades of pulp and paper Over the past five years the following product lines have been acquired or 
develored by Fletcher Challenge Canada: 

higher brightness son calendered groundwood specialty papers: 

directory paper: 

I ighter basis weight 11ewsprint: 

ultra-lightweight coaled paper: 

alkalinc:based, high brigl1tness coated groundwood specialty paper grades; 

sawdust,bascd pulp: and 

whnetop linerboard. 

These product lines comrele in higher growth market seg111ents and offer enhanced margins over standard commodity 
grnde pulp and paper products. Fletcher Challenge Canada is concentrating on differentiating its products where it can 
deliver unique customer advantages for added value. 

Capital Spending Discipline 

fletcher Challenge Canada 111aintmns a value-hased discipline for reinvesting in its business, foct1si11g on 111od~s1 car1tal, 
high puyback projects that enhance the Company's product lines, improve productivity, rationalize fibre supply and 
usage. and reduce costs. Specific projecls completed over the past five years include: 

1\ $12 million project. completed in 1994. to enable Crof\on's Noc 2 paper niachme to produce up lo 95.000 
lOnncs or lightweight direc!ory paper grades anniially: 

Projects at Elk f'alls and Mackenzie 10 convert 95.000, tonnes or conventional long-fibre pulp c<1pac1ty to 
110.000 tonnes of low·cosi sawdusl·based pulp. These projects were completed m late 1996 ma cup ital cost of 
$76 million 

/\n upgrnde oi'CroHon's No 3 paper n1ach1ne to in.:rcase production by 23,000 tonnes annually and enhance the 
Company's position us a leading manufacturer or highly runnable, ,Jighter basis weight newsprmt. This $27 
million project was completed in January 1997. 
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A new US$32 million coater and winder installation for the No. 4 paper line at Blandin, completed in January 
1997. This project improves production efficiency and allows Blandin to produce higher value coated 
groundwood specialty papers with heavier coating weights. 

Projects currently underway include: 

A US$32 million upgrade of Blandin"s No 6 paper line. This project will pornion 131undin as one ,,r North 
America's lcadrng producers of ultra-lightweight coated paper, improve the line's speed and elfai<:ncy, and 
increase rroduction capacity by 42.000 short tons. Completion is expected in J~miary 1998. 

An upgrade ol' the No. 5 paper machine at Elk Falls, to be completed in July 1998. This $30 million project 
ll1rther cnh~nccs the Co111pnny·s leadership position 111 manufacturing lightweight, highly ninnahle newsprint 
grades. 

Strong Balance Sheet 

During the past five years Fletcher Challenge Canada has reduced debt and significantly strengthened its balance sheet. 
At June 30, 1992 the Company had net debt of $430 million and a 28 per cent ratio of debt to capitalization. The 
Company closed fiscal 1997 with a net cash position or $279 million. Fletcher Challenge Cmrnda's s1gnifica111 sources 
and uses of cash over the five-year period include: 

generating cash Oow from operations of$! I billion: 
rc11lizing rrocceds 01"$848 111ill1on from divest111ent or non-core a~scts: 
raising $619 million lrom the issue or Company and subsidiary co111111on shares: 
acquiring the Elk Falls operations from an aflilime l(lr $896 million: 
reinvesting $603 million in capital improvemenl> at its facilities: 
distributing $161 million to Company sharehold~rs through dividends, 

The Cllmpany's strong balrnice sheet positions it well to consider initiatives that forthcr advance its business strntcgy and 
provide value for shareholders. 

BUSINESS SEGMENTS 

Fktchcr Challenge Canada Limlled has three business segments: newsprint and specialties. coated paper. mid market 
pulp and containerboard. financial information for each of the Company's business segments is contained in note 16 of 
the consolidated financial statements. located 011 page 49 of the Company's 1997 Annual Report 

NEWSPRINT .-\ND SPECIALTIES 

Newsprint and Specialties Operntior1s 

The Comrany manufactures newsprint and groundwood specialty papers on six paper production lines at its Cronon and 
Elk Falls. B.C. pulp and paper mills, located on the east coast of Vancouver Island. 

Year Ended June 30 
Annual /997 1996 

(111 tonne>~ Mill Capacity(I) Producrion Produclion 

Newsprint & Groundwood Specialties Crofton 435 361 395 
Elk Falls 500 448 445 

Note: 
( I ) As at June 3 0, I 997 

The Cronon paper mill, which produces newsprint and lightweight directory paper, has three paper machines that 
were put in operation during 1964, 1968 and 1982, All 1nnchincs were installed with. or converted to, tw1n·ll'ire sheet 
i'(lrmation. which provides a more uniform quality of sheet for both printing surfaces. Pulp furnish for the paper mill 
comes from a six-line stone groundwood mill, a three-line thcrmo111echanical pulp mill. a two-line refiner mechanical 
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pulp mill. and lhc l\rHf! pulp m\11. In addition. the Company purchases approxmm!ely 62,000 tonnes or recycled 
de inked pulp annually frnm an outside supplier on a contract basis. 

Crofton 's No. 2 paper machine prodt1ces 11p to 95,000 tonnes annually of lightweight directory paper grades used in 
telephone and other directories, as well as other lightweight printing papers, with basis weights as low as 30 gsm. The 
No. 2 paper machine remains capable of producing newsprint grades as market conditions warrant. 

A $27 million upgrade ofCrofton's No. 3 paper machine, completed in January 1997, increases production capacity by 
approximately 23,000 tonnes annually, on a 45 gram equivalent basis, further enhancing the Company's position in the 
nrnrkering of lighter basis weight newsprint. Significant unprovements have already been seen in muchinc trim. sheet 
profiles and roll quality. 

CroJ1oii's capacity for the year ended June 30. 1998 is expected to be approximately 435.000 tonnes or nc\Y>prinl and 
directory paper. rc!lecti11g 111creased production capacity from No. 3 paper machine, otfset by a reduction in tile average 
basis weight of paper produced. Crotion·s annual capacity on a 48.8 gram equivalent basis is approximately 500,000 
tonnes. 

The tlk Falls paper milL which produces standard newsprinl and son calendered high brightness specialty grades. has 
three paper machines that were put m operation duri11g 1952, 1957 and l 982. All machines were insrnlkd with, or 
converted to. twin-wire sheet formation. Pulp furnish for the newsprint mill is supplied primarily from the 1nlll's seven
ilne thermomechanical pulp mill and its semi-bleached kraft pulping facilities. wil11 some volu111cs of recycled dcinked 
pulp purchased from an outside supplier on a contractual bam. 

Elk Falls has continually broadened its range of grOlmdwood specialty grades lD meet the needs of rnmrnercrnl printers. 
Demand for better quality has been md through equipment upgrades to produce a ckancr. 111ore relined pulp rurn1sh 
S111ooth11css and prmtability have been improved to meet the exacting standards of large comn1crc1al printcr.1. and high 
brightness (11fset grades have been developed in a variety or b<1s1s weights. The 111il I's No. 2 paper mncl1 i11e has ii son rol I 
calendering system designed to produce up to 135,000 tonnes annually of groundwood specialty grades. Soll 1:<ilcndered 
specialty grades, marketed under the advance label. arc used mainly by the growing commercial print 111arkct for 
advertising flyers and newspaper supple111c11ts. The Company is a leading West Coasl supplier or soil calendered grades. 

Elk F<1lls increased the capacity of its ther111on1cchanical pt1lp peroxide bleach plant and improved filler systems in fiscal 
1996. enabling increased production of higher brightness specialty paper grades. The expanded bleach plant has been 
run up to lt~ design capacity of 600 tonnes per day enabling Elk Falls to produce up to 70 brightness on both the No. I 
and No< 2 paper machines. 

To further the Company's lightweight runnability strategy for newsprint, approval was given in fiscal I 997 for $30 
million in capital expenditures at Elk Falls which incllldc replacement of the headbox on No. 5 paper machine and 
thcrmomechanical pulp improvements. These improvements will allow the Company to make lighter weight paper with 
fewer defects, while lowering production costs, and are expected to be completed in July 1998. 

Elk Falls' capacity for the yeur ended June 30. 1998 is expected to be approxin1atcly 500,000 tonnes of newsprmt and 
high brightness specialty grades of paper. On a 48.8 gram equivalent basis, the annual capacity of the Elk Falls paper 
operauons is approximately 510,000 tonnes. 

Nrwsprint and Specialties Marketing 

United Pacific Other Total 
Rf'ven11es by Markel Canada Stares Rim Offshore $Millions 

Newsprint & Grnundwood Specialties 1997 15% 52% 25% 8% 529 
1996 11% 60% 23% 6% 80() 

Historically. changes in newsprint consumption have lollowed movements in economic growth. The volume or overall 
advertising expenditure has the greatest effect on the demand for newsprint and is related to advertising demand 
delem1inants such as real disposable personal income. employment levels; and to factors influencing advertisers, such as 
those in the automobile, real estate, and retail stores industries. The other major determinant of sales of newsprint is the 
level of newspaper circulation. Groundwood specialty ptipcr markets generally tend lo follow newsprmt market trends, 
with these grades typically selling at a price premium to standard newsprint. 
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The Company believes its newsprint and groundwood specialties arc regarded by publis!Krs and Clllnm~rcial printers as 
high quality products with excellent running and pri11ling characteristics on printing presses. 

The principal customers for the Company's ncwsprinl nnd groundwood specialty papers are newspaper publishers and 
commercial printers. located primarily in western North America and the North Pacific Rlln. Newsprint and 
grnunJwood specially customers are served primarily by Company sales and marketing personnel in North Am~rica and 
distnbutors and agents in other geographic markets. 

The Crofton and Elk Falls pulp and paper 11111\s are located on tidewater and have deep sea vessel loadmg facilities. 
Newsprint and groundwood specialties are shipped primarily by deep sea vessel, and for inl<1nd destinn!ions by 
con1b1nation of ship, barge, rail and truck" The Company uses the services of independent warehouses in western North 
America and Europe for distnbt1tion to its customers. 

Machine shutdowns and conversions to other grades led to a reduction m North American newsprint capacity from 1991 
to 1995, helping to improve the newsprint supply and demand balance following a period of oversupply in the early 
i 990's. There have been no new newsprint machines started up in North America since 1991 and no new capacity is 
presently under construction Efficiency improvrn1cnls rcstilting t'rom machine rebuilds and speecl·ups continu~ to be 
offset by conversions to specialty papers 

More 1han 50 per cent of the Company\ newsprmt and grnundwood specialties sales revenue is denvcd l'ro111 the United 
States The United Stales 1s the world's larges! consumer or newsprint. with co11sumpt1on of approximately l 0 9 million 
tonnes in 1996, representing about 31 per cent of total world consumption. Global demand for ncwspnnl declined by 1.8 
per cent in 1996 because ol' customer invcniory reductions, lower udverlising lineage, lower circulation, and lower 
consumption at the daily newspapers. Daily newspaper consu111ption in lhc Umted States declined by 2.1 per cent. Many 
customers reduced their newsprint consumption in response to price increases in 1995, by lowering basis weights, 
reducing the width of newspaper pages, and other conservation measures. 

For the years ended June 30, 1997 and 1996, newsprint and groundwood specialty grades accounted for 39 per cent and 
43 per cent, respectively, of Fletcher Challenge Canada Li1111ted's consolidated net sales. No smgle n1stomer accounts 
for more than l 0 per cent of the Compuny's consolidated net sales, nor is a material part of tl1e business dependent on a 
small group of customers. Newsprint and groundwood specialties markets are not subjec\ to s1gnilicant seasonal 
11 uctuations. 

COATED PAPER 

Coated Paper Operations 

In Minnesota. a subsidiary, Blandin Paper Company ("Blandin"), owns and opcrntcs a mill which produces lightweight 
coated groundwood paper (''LWC") for use principally hy the magazine and catalogue publishing industry in the United 
Swtes LWC is or a higher quality than newsprint and uncoated papers in terms of brightness, smoothness, opncity, and 
trans!erability of high quality reproduction. 

Year EndedJ1111e 30 

Annual 1997 1996 

(m sluJr/ tons) Hill Capacily111 Production Prod11ctio11 

Coated Paper Blandin 475 426 i\24 

Note: 

(I) As at June JO, 1997" 

Blandin Paper Company was acquired by the Company in 1977. Located in Grnnd Rapids, Mmnesota, Blandin is one of 
the leading producers oflightweighl coated and ultra-lightweigh! coated ("UL WC") groundwood printing papers in the 
lJ nitcd States. 
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Annual productmn cilpacily ofBlandin·s four paper lines is 475,000 short tons ofotl5c1 and rotogrnvurc grades of paper 
in basis weights ranging from 30 to 60 lbs per ream. All four paper lines feature off.machine conters. supcrcalcnders 
and winders 

The mill·s No 5 and No. 6 paper lines produce grnde 5 L.WC and ULWC pap~rs utilizrng acid pnpermaking S)·stcrns 
The No. 6 paper line is one of the largest and most c!lkient coated groundwood paper lines in North Amerirn. The No. 
3 and No. 4 paper lines ut1l1ze alkaline papcrmal..:ing S)"Slcms to produce a wide r11ngc of higher quality. hiµher v<1lue 
coated groundwood papers that co111pct~ in the grade J and 4 producl segmenls of the coated paper market. 111 i1dd1tion 
to LWC and ULWC. . 

8land1n's modrn1 wc)odroom and pressurized groundwood p•ilp mill produce all the mechanical pulp flirnish u>ed in the 
papcrrnaking process. The balance of lhc 111ill's pulp furnish requirements consi:;t of bleaclwd sof\wood krafl pulp 
rurchased from market suppliers. principally the Company, at market prices. 

Blandin is in the process of strengthening its position as one of North America's leading suppliers of ULWC grades with 
the additions, in January 1998, of a gap former and dilution headbox to the No. 6 paper line. This US$32 million 
upgrade will i111provc product quality, raise line efficiency and speed. and increase line capacity by 42,000 short tons per 
year on a 40 lb. eqmvalent basis. il\creasing Blandin's presence in the ULWC s~gment of the coated paper market. 

ln January 1997, Blandin completed a new coater and winder installation on its No. 4 paper line at u combined cost or 
US$36 million. The new coater rurther enhances Blandin's ability to produce heavier coating weights and meet the 
evolving markel demand for higher brightness. higher v<iluc coated groundwood papers 

Coated l'Rper ~TRrketini: 

Revenues by Markel 

Coated Paper 1997 

1996 

Canada 
Un ired 
Sia/es 

100% 

100% 

{Jacific 
Rim 

Other 
Offshore 

Tola/ 
$ :\1i/lions 

438 

552 

The United States is the world's largest market for coated groundwood papers, accounting for approximately 38 per ce11I 
of world consumption in I 996. U.S. coated ground wood paper demand has grown at an annual rate of approximately 1.9 
per cent during the past !Ive years. for the lightweight coated groundwood segment. consumption in the Unitccl Slllles 
was approximately 4.9 millil>n short tons in 1996. The demand for comed paper is inf1uenced by such cconon1ic !"actors 
as real disposable incb111e. magazine and catalogue circulation and adwrtising expenditures 

Blandin operates primarily in the lightweight coated and ultra-lightweight coated groundwood market, compctmg with 
other LWC producers. and producers of lesser qt1ality uncoated supercalcndcred and higher quality coated lrecshcet 
paper. The domestic industry also competes with i111ports from Europe which supplied approximately 7 per crnt of the 
United States' coated groundwood requirements in 1996 

Blandin markets paper directly to publishers, cataloguers and printers in the United States. The paper is used primarily 
111 magazines, catalogues. coupons and newspaper inserts. Blandin sells to some of the largest end users in the United 
States. with paper being used in many familiar magazines and catalogues. Blandin sells to approximately 80 customers, 
15 of whom purchase approximately 80 per cent of its production. Customers typically purchase paper from Blandin on 
an annual contracted basis. 

Paper is shipped directly from the mill. approximately 80 per cent by rail and 20 per cent by truck, to printing plants. 
Almost 60 per cent is shipped to four midwestern states: Minnesota. Illinois, Wisconsin and Indiana. The balance is 
shipped to varlons states, principally in the southeast, with lesser amounts going to the U.S. West Coast. 

For the years ended June JO, I 997 and I 996, coated paper sales accounted for 33 per cent and 30 pcr cent, respectively, 
of fletcher Challenge Canada Limitcd's consolidated net sales. No single customer accounts for more than I 0 per cent 
uf the Company's consolidated net sales. 

MARKET PULP AND CONTA!NERBOAIW 

26 



l\Jarkct Pulp and ContaincrboHrd Operations 

Th~ Company manufactures market pulp 011 four krat\ pulp lines al lts Crof\on and Elk Falls pulp and paper mills, 
located in British Columbia on the cast coast of Vancouver Island. and at the Mackenzie pulp mill in the province's 
northern Interior. The Elk Falls pulp and paper mill also mam1factures containcrboard specialties. 

Year Ended June 3(1 

Annual 1997 1996 

(m 101111es) Mill Capacil)/1 1 Production f'roducr/011 

Market Pulp Crollon 325 294 239 
Elk Falls 200 190 157 
Mackenzie 220 178 172 

Crn1taincrboard Elk Falls 90 98 93 

Note; 

(I) l\s11tJunc30, l997. 

The Crofton kraft pulp mill is a two-line mill, with the first line starting up in 1957 and the seco11d in I 965. It is 
equipped with two continuous digcstcrs and eight batch digesters, which provide the nexibilay to cook different species 
of chips independently and to blend them into a wide variety of pulp grades that can be tailored to individual customer 
needs Croflon·s batch digesters utilize a rnpid displacement hcnting ("ROH") cooking system. The RDH system nllows 
ror rapid turnaround in the batch cookii1g process, as the cooking liquor is rapidly extracted and replaced in t11c cooking 
vessel for each batch without a signilicunt loss in temperature, This technology impmvcs the 1n·crnll quality nr Crofton 
pulps and provides a stronger ai1d more uniform pulp tlmn conventional coo~ing. 

The Croftnn kraft pulp mill produces a range of' high quality NBSK pulp grades for customers that rcqwrc high strength 
pulp, This range includes two specialty grades - a high fir pulp, l()r the manufacture of cere1110111al wrnpp111g papers 
(washi raper) in Japan. and a high cedar pulp for the U.S. medical industry. 

The Company completed the final phase of a two-phase $300 million modernization or the Crollon krall pulp mill m 
early i 992. The program included new wood fibre cooking systems, modernized recausticizing equipment, improved 
pulp washing and bleaching systems, a new chemical recovery boiler, and environmental upgrading. Along with 
significantly higher environmental standards, the production capacity of the kraft pulp mill was increased by 75,000 
tonnes to 325,000 tonnes, and the mill has benetitted from improved operating efficiencies. 

The Elk Falls kraft pulp mill is equipped with eight batch digesters and three continuous digesters with a total annual 
market pulp capacity of200,000 tonnes. The mill manufactures two main types of kraft pulp for sale 011 world markets: a 
sawdust-based pulp branded "Elk Prune". with a capacity or 185.000 tonnes per yellr. Hnd conventional NBSK se1111-
bleached pulp with a capacity or 15,000 tonnes per year. 

!'Olk Pri111c is a fblly bleached sawdust-based pulp that is mrumfacturcd fro111 a combination or low-cost sawdust. wood 
shavings and chip screenings, Blending of these rcsidu;1Is produces a pulp with an average fibre length between that of 
conventional sollwood and hardwood pulps, giving El~ Prime the special properties or both wood types mcluding ease 
of relinen1cnt, high strength and dimensional stability. Manufacturers of products such as specrnlty papers, tissue. paper 
towelling, printing and writing and other paper products can substitute Elk Prime for portions of their conventional 
NBSK pulp feedstock, realizing cost savings and, in many cases, in1proved quality. Sawdust-based pulps have an added 
environmental advantage in that they are made from libre that would otherwise have been a waste product. Elk Falls 
uses some of it' own sawdust-based pulp in producing its specialty brands of high quality linerboard. sold to customers 
who manufacture corrugated containers for a wide range of products. 

l'hc Elk Falls kraft pulp mill was initially commismmed in 1956, with its sawdust-based pulp capacity installed in 1964, 
rhe mill has been extensively modernized over recent years to meet or exceed current cnvironmcnt~1I standnrcls and to 
improve operating efficiency and costs, In lmc 1996, a project to increase sawdust·based pulp c11pacity was completed m 
fl cost of $2 l million. This project included a new 325 1onne per day digester to replace a smaller existing sy,lcm, plus 
related equipment and machine upgrades. As a result or this project, Elk Prime production capacity was increased by 
32,000 tonnes to 185,000 tonnes per ycf!r with a corresponding reduction in NBSK pulp production. 
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The Mackenzie kraft pulp mill, inilially cmnmiss10ned in 1972. is equipped with two continuous d1geslers which recd a 
single bleaching and drying I ine. 

The long-fibre NBSK pulp produced at Mad:enzie is sold under the brand name "MK-90" The long. fkxihle fibres of 
the northern Interior species (pnncipally spruce, pine and fir). used to make MK-90, produce one of the highest strength 
pulps in the world. The main markel> for MK-90 are specialty applications requiring high strength including tape stock, 
twisting grades. release papers, lightweight and ultrn-lightweight papers and thin papers. 

Building on its sawdust-based pulping expertise al Elk Falls, the Company commenced production or sawdust-based 
pulp at Mackenzie in October 1996 following the installation of a sawdust digester and related equipment at a cost of 
$55 million. The addition of 77,000 tonnes per year of sawdust-based pulp ci1pacity was largely offset hy a reduction in 
capacity of 62,000 tonnes per year in long-fibre pulp production, increasing the total 111111 capacity from 205,000 tonnes 
per year to 220,000 tonnes per year. Branded "Mack Prime", the sawdust-based pulp produced at Mackenzie lu1s similar 
prope11ies to that produced al Elk Falls. 

:\II three of the Company's kraft pulp operations have chlorine dioxide blc<iching systems and s.:wndary cr1h1ent 
trcotrnwt focili11cs These operat1011s are within the B.C. provrncial goverrnncnt's .11ri11genl new 1995 guidelines t()r 
chlorinated organics 111pulp111111 cftlucnt 

The Elk Falls 111111 also has a containerboard specialties machine which was originally installed in 1966. The machine 
produces primarily specialty whitetop linerboard grades l"or sale to the packaging industry in western North i\111cnca and 
the North Pacific Rim. Anmml production capacity ofcontninerboard is approximately 90,000 tonnes. 

Whitetop linerboard is a prel\1ium product that combines a layer of unbleached krall pulp with a layer of bleached krall 
pulp. The two layers arc not glued iogcther but are formed on the paper machine by uniting bleached and unbleached 
stock into what is known as a duplex stock. This specialty product is white on the top and brown on the reverse side and 
is used in pacbging, where bright. high qualiiy graphics are important. Elk Falls' competitive advantage in producing 
this product stems from its use of lower cost sawdust rather than wood chips in the pulp. The inclusion ofsmvdust-based 
pulp in the furnish also results in a smoother. more consistent smface which performs better in customers' conversion 
facil itics. 

Production ofwhitetop linerboard grades totalled approximately 80,000 tonnes, or 83 per cent or production from the 
Elk Falls containcrboard machine. in the year ended June 1997. These products arc marketed under the brnnd name, 
"'Melaliner" 

i\pproximatcly 60 percent of the furnish for the containerboard specialties produced al Elk Falls is long-fibre pulp; with 
the remaining 40 per cent made up of alternative fibre sources such as sawdust-based pulp and rejects from the Elk Falls 
kraft pulp mill as well as clipp.ings received from convening plants and post-consumer waste. 

P1ilp and Containerboard Marketing 

Revenues by Market United Pacific Other Trial 
Canada States Rim Qlfshore S t\411/ions 

1997 1996 
Mnrket Pulp <IJ 1997 14% 18% 43% 25% 324 

1996 16% 14% 40°/c, 30% 431 

Containerboard 1997 39% 61% 59 
1996 33% 57% 10% 71 

383 502 

Note: 

(I) Market pulp sales exclude sales to Blandin. 

Market pulp is an international commodity used primarily in the manufacture of paper. paperboard and pack<iging, and 
tissue and sanitary products. with most major producers selling to the world nrnrket. 111 1996, approximately 37 million 
tonnes of market pulp were consumed worldwide. Major market pulp producing regions include North America, 
Scandinavia, South America, Asia and Western Europe. Major market pulp consuming regions mclude Western Europe, 
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Northern Asia, and the United States. Historically, demand for market pulp has been determined primarily by the level 
of economic growth and has been closely lied to overall business activity and personal income. · 

The Company's primary market pulp customers include manufacturers of coaled paper, wood free printing and writing 
papers. tissue, towelling and sanitary products, and a wide variety of UJ1ique and specialized products. The ability nf'lhc 
Company's operations to produce specialty pulps - customized pulp blends at Crofton. >awdust-based pulp m Elk Falls 
and Mackenzie, and high strength and brightnc~s MK-90 ai Mackenzie - provides mmkcting advantages nnd all(>ws the 
Company to increase its volume of higher margin pLlips for specialty applications bL1sincss. T'he Company market' its 
pulp throughout Europe. North America and Northern Asia. 

Access to high quality sothvood species and unique processing capabilities hns enabled the Company to develop two 
specialty blended pulps - a high fir pulp for wash1 paper in Japan and a high cedar pulp for the medical industry in the 
United States. These pulps are marketed as unique grades and achieve a pricing premium over standard NBSK grades of 
up to US$50 per tonne. 

Sales of sawdust-based pulp increased in fiscal 1997 on completion of conversion projects at both Elk Falls and 
Mackenzie mid-way through the fiscal year and are expected to increase further in fiscal 1998 based on a full year of 
operation. 

Markel pulp customers are served by Company sales and marketing staff and a network of agents in locations throughout 
the world. 

The Cro\'ton and Elk Falls pulp and paper mills are located on tidewater and have deep sea vcsod loading !'acilnics. 
Marke! pulp is shipped 10 offshore locations by deep sc;i vessels and to 111\and North Amcrirnn destinations by a 
combination or ship, barge, rail. and truck. Pulp from the Mackenzie mill is shipped by rail to tidewater for offshore 
dcs\1nations and by rail and truck to inland North American destinations. 

Containerboard produced by Elk Falls is sold pri!llarily to corrugated box plants located in Western Canadn and the 
western United States. In recent years. the marketing strategy \'or containerboard has been to increass the sales volume or 
specialty whitetop grades which have provided higher prices and greater price stability than unbleached linerboard and 
corrugating meditim grades. The Company plans to further differentiate its containerboard products into more specialty 
grades. 

Containerboard customers arc served by Company sales and marketing staff 

For the year ended June 30, 1997, market pulp and containerboard accounted lor 28 per cent of consolidated net sales. 
This co111pares with 27 per cent for the year ended June JO, 1996. There is no single customer who accmmls \'or more 
than I 0 per cent of consolidated net sales, nor is a material part of the business dependent upon a small group of 
customers. 

PULP AND PAPER FIBRE SUPPLY 

C;rnadian Operations 

Fletcher Challenge Canada's operations in British Columbia consume wood fibre which is pt1rchased as either wood 
chips, sawdust or pulp logs. Fibre is acquired from independent suppliers, primurily under secure long term contrncK 

Sawmill wood chips comprise approximately 72 per cent of the fibre supply lor the Co111pany's three pulp and paper 
operations in British Columbia. The remainder is composed of: pulpwood, 7 per cent: sawdust, 19 per cent: and recycled 
dernkcd pulp, 2 per cent. 

Fibre for the Company's coasWI mills, Crnlton and Elk Falls, is acquired from approxmrntcly 50 independent 
suppliers, primarily as residual wood chips and sawdust from lumber operations located on the Coast and in the 
southern Interior of the province. The Mackenzie pulp mil! is supplied with fibre from independent suppliers within 
the local region. 

Four wood chip and sawdust suppliers provide approximately 50 per cent of the Company's l'ibre S\ipply. The supply 
contracts with these companies were negotiated by Fletcher Challenge Canada for inde!inite tcr!lls ("evcrgrc~n") 
when certain oft he Company's timber and processing assets were sold ln ,1dd1t1011, the Company, through evergreen 
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rnntracts with a coastal log producer. is able lO secure 11dditional coastal wood chip supply through sawlog sales 
made by 1t to coastal sawmills. These rnntracts provide an additional 12 per cent of the Company's fibre supply. 
Together. fibre purchased from these suppliers comprises approximately 62 per cent of the Company's fibre supply. 

The remainder of the fibre requirements for the Company's three pulp and paper operations in British ·ca!u111bia is 
sourced from independent suppliers. mainly under long term contracts. Fibre is purchased from suppliers nt market 
prices Dr at prices determined under market-based formulas. 

The Company's sawdust-based pulp capacity has recently been expanded with the installation of new sawdust 
digcstcrs at Elk Falls and Mackenzie. These projects. which were commissioned in October and November 1996, 
respectively. increased the Company's annual sawdust consumption from 1.0 null ion cubic rnclrcs lo l. 7 million 
cubic metres. with a reduction in annuul wood chip consumption of 600.000 cubic metres. 

Blandin 

81andin produces its own pressurized groundwood pulp on site and purchuses its kraft pulp requiremcnts from 
outside suppliers. including the Cmnpany's Crofton and Mackenzie pulp operations. 

Ill and in deals exclusively with independent logging contractors for wood for its pressurized groundwood pulp 
facility. Approximately 55 per cent of lhe wood supply for the pressurized groundwood pulp facility is obtained 
through open market timber purchases. The remainder is supplied from 77,000 hectares of private timberlands 
owned by Blandin in Minnesota and mntrollcd timber sources. 

CAPITAL EXPENOfTllRES 

Over the past five years the Company's cupital cxpcndilurcs have totalled $603 million. With major exprn1sions anJ 
modernizations having bctn largely completed by the end nl' 1991. the Company has had more modest capiHll sprndmg 
rcquircnwnts over the pas! live years. Jn the year ended June 30. 1997. $158 million was spent 011 1•arious 
environmental. and maintenance of business and discrctiona1y projects, as well as logging roads The follo\\'ing table 
summarizes capital expenditures by product line over the past live years: 

Year Lnded.June 30 
S Millions 1997 1996 1995 1994 1993 Total 

Newsprint & Specialties 40 31 19 17 5 112 
Coated Paper 47 39 18 16 7 127 
Market Pulp & Containerboard 28 87 27 20 15 177 
Wood Products 43 60 50 29 5 187 

158 217 l 14 82 32 603 

llUMAN RESOURCES 

i\t June 30. 1997. the Company and its subsidiaries employed approximately 2.900 employees 111 Canada and 975 in 
the United States. 

All of the approximately 2, I 00 hourly employees al the Company's pulp and paper mills 111 British Colu1nbia are 
members of either the Communications, Energy & Paperworkers Union of Canada ("CEP"). or !he Pulp, Paper and 
Woodworkers of Canada i"PPWC'). 

i\11 of the Company's ho\1rly e111ployces in the United States at 81andin Paper Company are members of the 
lndep~ndent Umon of Paper Mill Workers and are totally independent of afliliation with any other local or niltional 
union. 

Collective agreements with the CEP and PPWC expired on April 30, 1997 for the Company's pulp and paper mills 
in British Columbia. The Company was selected by the two unions representing lts hourly pulp and ·paper employees 
in British Columbia to lead the process of individual mill b~rgaining m the provmcc The Company's B.C pl1lp and 
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paper mills were idled on July 14. 1997 as a result of mike action following a breakdown 111 negotiations \I ith the 
·unions. The hourly employees had nol rctllrned lo work as of September I. 1997. 

Blandin Paper Company has a six-year labour contract with its hourly crnploy~es, which expires June .rn. 2002. 

ENVl RONl\JENT 

The operations of the Company :ire subject to a wide range of general and industry-specific environmental laws and 
regulations related to waste nianagemcnt and landfill and other site contamination, etlluent and air emissions, There has 
been significant upgrading of Company facilities to comply with solid and special waste. emuent and air regulations. 
Environmental performance is monitored regularly b:V the Company. The Company believes that its environmental 
perforniance is sound and generally conforms with the various requirements under legislation. 

In addition to regular monitoring of emission points and reporting to regulatory authorities, the Company manages its 
environmental performance thro11gh ii1krnal environmental audits. An environmental audn sy,tem, developed 111 

conjunction with an independent environmental audit consultant, was estahlisiled appro\imatcly eight years ago. This 
system rnsures that an audit is carried out in each focilay al least ewry two years. The rnnsultant"s findin~s arc 
communicmcd directly to management as the at1dits arc conducted, so that action plans can he developed 111 correct 
delicicncics. The bi-annual audits co111plctcd during the last two years have indicated that the Company's foci lilies arc 
operating substantially m wmplrnncc wtlh applicable environmental laws and regulations with only minor problems 
detected 

Solid Waste 

One or the most significant environmental issues faced by large ma11\1facturing operations is the disposal or solid 
waste, The Company is working to reduce volumes sent to landfill by increasing recycling efforts and investigating 
alternative uses for efl1ucnt sludge and boiler ash, Preliminary results from experiments at Elk Falls that convert 
these solid wastes into soil additives appear promising" 

Elk Falls is also investigating a nt1mber of other avenues to reduce solid wastes, including the use of lime wastes to 
neutralize acidic soil. Mackenzie is conducting a study of the constituents of the mill's prnmry slt1dge to explore 
alternative options to landfill disposal, The mill is also designing a new land till site to meet future requirements for 
solid waste disposal. 

Leachate from Crofton's Swallowfield landtill. decommissioned i11 1995, was fot111d to be toxic and is now trucked 
to the mill's secondary ef!lucnt system for lreatmrnt. /\ kachate treatment system has been installed and permission 
is expected to be received shortly from provincial regulatory authorities allowing the discharge or the treated non
toxic leachate into the environment. 

The Company is the world's leading producer of sawdust·bascd market pulp, a product made from sawdust and 
wood shavings. With the completion of projects at Flk Falls and Mackenzie in late 1996, the Co 111pm1y's onnual 
production capacity of sawdust-based pulp will increase to about 260,000 tonnes. The mills reduced the production 
of long-tibre mi1rke1 pulp. as well as their consumption or wood chips. Because sawdust and wood slrnvings would 
otherwise be burned or land lilied if tlicy were not used to make sawdusl·bascd pulp, this product heirs to reduce air 
pollution and waste. 

unucnt 

The British Columbia provincial government's pulp mill etlluent regulations limit /\OX discharges to 1.5 kilograms 
per tonne. The Company's racil1ties arc operntmg wilhin these l1111its. The B.C provincial government has further 
mandHled the elimination of AOX in mill effluent by the year 2002, The llC. pulp and papl'r industry and the B,C. 
provincial government are presently examining potential economic solutions !Or the industry. 

A joint study by the Company and lndustry Canada WHS carried out at Elk Falb at the request or Environment 
Canada to determine the effects of incinerating sludge from pulp mill ertluent treHtment systems in hog fired boilers. 
The tield study was completed in 1992, with data interpretation and reporting in May 1994, No major concerns were 
identified due to sludge incineration; however, it was observed that dioxins and furans were present in excess of the 
proposed guidelines set hy the Canadian Council of Ministers of the Environment The problem is due to combustion 
of sall laden hog fuel. A subsequent health risk assessment commissioned by Environment CanAda determined that 
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!here was no significant health risk for !he local population. The Pulp and PaP.er Research !nstitute or Canada has 
commenced research to determine ways of minimizing or eliminating the negative effects relHtcd to hog ft1cl 
combustion. To date, considerable progress has been made in determining how the dioxins are formed in the boiler. 
With this knowledge, experiments are being condt1ctcd on possible ways to eliminate the dioxin ernissions for use by 
all pulp 111ills operating in British Colu111bia. 

In 1989, the Canadian federal government imposed co111mcrcrnl shclllish closures in th~ vic111ity or wastal pulp mills 
including Crofton and Elk Falls due to dioxin contamination. Changes in bleach plant npcriltions, ''hich were 
initiated al the Company operations to prevent the rormat1011 of dioxins. haw resulted in a decline in cont>unination 
levels. The government has rcmnvcd the restrictions in some specitk areas following improved test rc.1ults The 
Company expects the reopening process will continue <It both of its coasrnl pulp mills over the next rcw year,. 

Jn liscal 1996. the Crotlon. Elk Falls and Mackenzie plilp mills completed the first phase or Environment Cmwda's 
"Environmenrnl Effects tv!onitoring" with the submission or reports on the results of extensive testing and sampling 
of marine and aquatic life in the area of mill efllucnt discharge. The program was implcn1entcd by Environment 
Canada in 1992 to determine the effects of mill eflluent on the environment. All pulp and paper mills in Cmrnda are 
participating in the program. Company mill representatives will be meeting with local monitoring commil!ees to 
review the first survey and to develop plans for the next three-year cycle. The survey provides a baseline of 
information to track ehanges over time< 

During fiscal 1996, the Mackenzie mill extended its eflluent diffuser two kilometres into Williston Lake to reduce 
environmental impact by more effectively dispersing crfluen( This action was taken as a preventative measure in the 
event that B.C. Hydro is required to lower the lake level during years of low snowfall. Will istmi Lake serves as <I 

reservoir for hydro-electric generation" 

Air Emissions 

All three of the Company's p11lp and paper mills in British Columbia arc being asked by the B.C Ministry or 
Environment to make improvements rn air emissions as part of their air permit reviews. At Elk Falls and Cronon, 
the area of most attention concerns ambient odour levels from the kraft mills. At Mackenzie, the focus is on 
power boiler particulate emissions. The Company is presently working with the Ministry of Environmcnl to find 
satisfactory solutions in these are.as< This will require some additional capital expenditures but the Company 
should not be disadvantaged competitively with other producers in those regions in which it opcrntcs 

Cont~min~ted Sites 

l'rovincial legislation governing conta111inated sites was passed into law in British Columbia in 1996 and came into 
effect on April I, 1997. If a particular site exceeds prescribed levels of certain classes or substances, the site is 
determined to be a "conrnmmatcd site" tmder the legislation. The legislation specilies the circmnstances in which a 
"site profile" must be prepared in respect of any property that has been us.cd for certain industrial or co111111e.rcial 
purposes. If a sl\e is detern1ined to be contaminated, remediation will normally be reqt1ired under government 
supervision. As current and past owners of mill sites, all forest products co111panics in British Columbia may face 
remediation costs. The Company dues not expect any material effect on its ope rations in complying with this 
legislation. 

Blandin 

The United Stales Environmental Protection Agency 1s still in the process of developing integrnted regulations for 
the U.S. pulp and paper industry that will include standards for air emissions and eflluent discharge. These 
regulations, known as the ""Cluster Rule", are intended to laund1 a new era of rule making by ·'clustering" air and 
water standards to avoid the sometimes incompatible and contradictory regulations resulting from establishing air 
and water regulations separately, The proposed regulations include the revisions of mill efllucnt standards under 
authority of the Clean Water Act and the development of new standards for the industry under the Clean Air Act. 
Relative to effluent discharge standards, the Cluster Ruic would establish much tighter guidelines for biochemical 
oxygen demand and suspended solids and establish new limitations for chemical oxygen demand, colour and 
volatile organic compounds. The regulatim1s would establish new "maximum achievable control technology" for 
hazardous air pollutants and are expected to be promulgated by the end of 1997. The proposed regulations are not 
expected to have a significant effect on the operations or Blandin Paper Company in the near term. 

More detailed environmental rrporting is provided in the Company's 1997 Annual R~port 
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RESEAHCll AN!) nEYELOPMENT 

The Company contributes to industry supported research organizatJOns s\1ch as tl1e Pulp and Paper Research 
Institute of Canada and the lnstitutt for Paper Science and Technology. located near Atlama. Georgia. In 
iiddition. research required to meet specific needs or the Company 1s conducted at private laboratories under the 
d irecJ1on or the Company·s technical experts and at the mill laboratories 

In British Columbia, business unit technical staff provide scientific and technological expertise in support of the 
Company's pulp and paper operations and product development efforts. 

Blandin has the following specific research projects underway: conifer silviculture and plantation establishment: 
hardwood silviculture, including pionecrrng work in commercial aspen thinning: hybrid poplar culture: genetics 
of wood production for long term gains in yield of beneficial fibre: soil/site classitkation and improvement: 
forest assessment technologies: and lrnrvesting and utilization systems improvements. 

The Company's research and development expenditures totalled appro;i.;inrntely $5 million in both tlscal I 997 and 
fiscal 1996. 

FOREIGN OPERATIONS 

The Company's nnly foreign manufacturing operation, Dlandin Paper Company, is located at Grand Rapids. Minnesota. 
in the United States. There is no identifiable risk to the Company a~sociated with the locotion of this operation. 

DIVIDENDS 

The !OJ lowing dividends (per share) were paid 1n the years ended June 30, 1997 and 1996: 

1997 1996 

Common Shares $0.60 $0.60 

STOCK EXCHANGE LISTINGS 

The Company's Class A common shares are listed ror trading on the Vancouver, Toronto and Montreal stock 
exchanges under the symbol FCC.A. 

TRANSFER AGENT AND REGISTHAR 

CIBC Mellon Trust Company; Vancouver, Toronto and Montreal. 

ADl)ITIONAL INFORMATION 

Reference is made to the section of the Company's 1997 Annual Report cntlllcd "Management's Discussion and 
Analysis" and to the section of the ;1cco1npanying lnfonnation Ciicular entitled "Election of Directors··. hoth of 
which are incorporated by reference herein. 

1\dd1t1onal information, including principal holders or the Company's securities, executive compensation nnd lnans 
to directors, executive officers and sc111or officers is contained in the accompanying lnfor111at1on Circulnr !or the 
Company's 1997 Anm1al Grncrnl l\keting. Additio1u1l financial inlormalion is provided in the Company's 
c(lmpc1rative linancial st<Hcmenis and rnanagcment"s discussion and analysis for its most rct:ently complcteJ fiscal 
year. \1h1ch arc contained in !he Company's I 991 Annual Report. 

In addition. the Company will provide to any person, upon request to the Secretary: 
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(a) when the securities of the Company are in the course of a distribution pursuant to a short form prospectus or a 
preliminary short form prospectus has been filed in respect ofa distribution ofils secmltics. 

(i) one copy of the Annual Information Forni or the Company. together with one copy of any docu111c11l, or the 
pertinent pages of any document. incorporated by reference in the Annual Information Form. 

(ii) one copy or the comparative financial statements orthe Company for its most recently completed liscal year 
together with the accompanying report of the auditor and one copy or any interim financial s!Btcmcnts of the 
Company subsequent to the llnancial stcllcments for the Company's most rcccnt!y completed fiscal year, 

(111) one copy of the Information Circular of the Company in respect of its most recent annual mceiing of 
shareholders that 111volved the clecl!on of Directors. and 

(iv) one copy of any other documents that arc incorporated by re!hcnce into the prcliminmy short form 
prospectus or the short form prospectus and are not required to be provided under (i) to (iii) above~ or 

(b) at any otlier time, one copy of any other documents referred to in (al (i), (ii) and (iii) above. provided the 
Company may rcq11ire the payment of a reasonable charge if the request is made by a person who is not a 
security holder of the Compmiy. 
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OFFICERS 

i\s at September I, 1997 the name and municipality of residence of each of lhe ofl1ccrs of the Company. the office 
held by each and the principal occupation of each during the past five years are as follows: 

Name and MtmicipaliD' o(Residence 

• lohn A. llood 
Auckland, NC\" Zealand 

Douglas W.G. Whitehead 
CQquitlam, British Columbia 

Dennis .J. Day 
Fort Langley, British Columbia 

Ida J. Goodrenu 
Vancouver, fl.C. 

Lawrrnce .J. .Jnckson 
West Vancouver. British Columbia 

S. Luke Moriarty 
West Vancouver, British Colt.1111bia 

Jan B. Murrny 
Cwnpbell River, British Columbia 

Wanda C. Costuros 
Coquitlam. British Columbia 

i\lark R. Gibson 
Vancouver. British Columbia 

Carlos .J. Guilhcrme 
North Vancouver, British Columbia 

Principal Ocrnoa/1011 

Chainnan Dfthe Board . 
Chief Executive. fletcher Challenge Pupcr Division, Fletcher 
Challenge Limited. 
Previously Chier Executive. Building Industries. 
Fletcher Challenge Limited. 

President, Fletcher Challenge Canada Limited and Chief 
Exect1livc Oflicer, Canadian Operations. 

Senior Vice-President, Newsprint. 
Previously, Semor Vice-President, Human Resources; 
Vice-President, Organirntiona! Change and Development: 
Vice-President, Crown Packaging. 

President. Pulp Operations. 
Previously, Managing Director. Tasman h1lp & Paper Company Limited 
(New Zealand): Senior Vice-President. Humfm Resources. Fletcher 
Challenge Canada Lin1ited. 

Senior Vice-President. Specialties, 
l'reviously. Senior Vice-President. Sales and Marketing: 
Vice-President. Business Develop111ent: President, Global Growth runners 
Ltd.: President and Chief Executive Officer, Brewers Retail Inc 

Senior Vice-President and Chief Financial Officer 
Previously. Equity Management Director: 
Deputy Equity Ma1rngcment Director: 
Deputy Group Controller. 
Fletcher Challenge Limited. 

Srnior Vice-President, Manufacturing" 
Previously. Vice·Presidenl, Elk !'alls Division: 
Vice-President and Regional Manager, Rainy River Forest Products lnc. 

Vice-President. Finance, Pulp Operations. 
Previously. Vice-President. Finm1cc and Chief Fimincial Officer, 
TimbcrWcst Forest Limited: 
Manager, Strategic Planning and Special Projects; 
Manager. Spcci;1l ProjecL>. Fletcher Challenge Ca11ada Limited. 

Vice-President. Asia Sales. 
Previously. Vice-President, Paper Marketing: 
General Manager, Newsprint Sales: 
Manager, Newsprint Sales. 

Vice-President, Supply Chain. 
Previously, Manager, Strategic Planning: 
Associate, McKinsey and Company. 
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Xame and Mu11icipulil1' o(Rfsidence 

RnndHll D. llrnderson 
North Vancouver, British Columbia 

James 1\1. Miller 
West Vancouver. British Columbia 

,Jny G. Whilwham 
Vancouver. British Columbia 

Bill J.M. Wong 
Burnaby, British Columbia 

Princwal Ocrncalion 

Yice-l'reside11l and Comptroller. 
Previously. Director. Corporal~ T;ixation. 
TransAlta Corporation; 
Controller and Manager. Corporate Tax, 
TransAlta Energy Corporation; 
Manager, Corporate Financial Reporting. 
TransAlta Utilities Corporation. 

Vice-President, Sales and Marketing, Pulp Operations. 
Previously. Vice-President, Pulp Marketing: 
Genernl Manager. Pulp Sales; 
Marketing Manager. Pulp. 

Vicc-Preside11t. Secretary and Treasurer. 
Previously Manager, Investor Relations and Assistant Secretary; 
Manager. Corporate Reporting. 

Vice-President and Chief Taxation Officer. 
Previously, Director. Ta~~tion. 
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SUMMATff OF FINANCIAL INFORMATION 

Annual Information 

Nct Sales 

Operating Earnings (Loss) 

Ne! Earnings (Loss) 

Total i\ssets 

Long Term Debt (Net of Current Portion) 

f'rcforred Shares Issued by Subsidiaries 

1997 

$1,350 

(10) 

120 

2,636 

Year Ended June]() 

1996 1995 
(1111//fons of dollars) 

$ l,860 $2,154 

305 271 

154 120 

2,912 2,931 

176 228 
34 

199"1 1993 

$1Ji75 :f;l,227 

44 10 

26 (24) 

2,819 2,770 

392 368 

40 275 

(dollars per weighred al'erage common share) 

Net Earnings (Loss) 

Dividends Declared 

Dividends Paid 

Quarterly Information 

Net Sales 

Net Earn in gs (Loss) 

Net Earnings (Loss) 

Dividc1ids Declared 

!'nee Range Per Share I ligli 

(The Toronto Stock Exchange) Low 

Net Sales 

Net Earnings 

Net farnings 

Dividends Declared 

Price Range !'er Share High 

(The Toronto Stock Exchange) Low 

Note: (I) Paid in Class A common shares. 

0.% 1.24 0.97 0.21 
0,60 0,60 0.10 0.28 

() 60 0,60 0.10 0 28 111 

Year Ended June 30. 199 7 

Ql Q2 Q3 
(millions of dollars) 

$348 $357 $296 

(8) (14) 

(dollars per weighted average common share) 

0.0! (0,06) (0.11) 

0. 15 0. 15 0. l 5 

(dollars) 

20.25 22,70 23.50 

18.00 18.25 21.00 

Year Ended June 30, 1996 

Ql 02 03 
(mil/tons of dollars} 

$538 $530 $416 

80 70 3 

(dollars per weighred average common share) 

0.(15 0,56 0.03 

0. 15 0. 15 0. 15 

(dollars) 

24,75 23 25 22.75 

20.50 19.50 17.63 

(IJ.26) 

0.26 

0.26111 

Q4 

$3<\9 

140 

1.13 

0. 15 

24.60 

20.50 

Qi 

$376 

I 

0.15 

19. 75 

17.88 

Further discussion on Fletcher Challenge Canada L1mited's financial results is contained within the Mam1gcmcnt's 
Discussion and Analysis section of the 1997 Annual Report 
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BC Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Govt 
Victoria BC V8W 9V3 

www.corporateonline.gov.bc.ca 

BC Company Summary 
For 

Location: 
2nd Floor - 940 Blanshard Street 
Victoria BC 

1 877 526-1526 

BRITISH COLUMBIA FOREST PRODUCTS LIMITED 

Date and Time of Search: 

Currency Date: 

September 03, 2014 1O:16 AM Pacific Time 

May 20, 2014 

HISTORICAL -Amalgamated on December 30, 1971 

Incorporation Number: BC0020163 

Name of Company: BRITISH COLUMBIA FOREST PRODUCTS LIMITED 

Recognition Date: UNKNOWN 

Last Annual Report Filed: Not Available 

AMALGAMATED INTO 
Name of Amalgamated Company: 

Incorporation Number: 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
BC 
CANADA 

RECORDS OFFICE INFORMATION 
No records office information to display. 

DIRECTOR INFORMATION 

No director information to display. 

NO OFFICER INFORMATION FILED_ 

NORSKE SKOG CANADA LIMITED 

BC0105483 

Delivery Address; 
BC 
CANADA 

Tllc!s 
0

1$ r .. !-,;l-,:t II b IJ r81 fc."··~rl l·o :n 111 8 
I 1 L1'1 I~ Ur t.-! 1 v ·J l I J j 

affi:13vit of ... b.' .. 6.~ ... *. ... 4:. ............ .. 
m2rl ::J bI'r" 1'1'"' cit \'Ci(\( 01 I,,(:'...... 1Cr I c!u ~IV C •,Cu ,,.:.J .. i ... c, .Y.V,.;,1,\,.,\,, 1,~ ..... 

this a~~~ d3y of _,\.\)~\J.\r.'.\~f.L .... , 20.!.:7 

........ ~ ... ~ ............................ , .. 

In Liquidation: No 

Receiver: No 
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BHJTISH 

COLUMBIA 

: BC: Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Govt 
Victoria BC VBW 9V3 

www .corporateo nlin e .gov. be. ca 

BC Company Summary 
For 

Location: 
2nd Floor - 940 Blan shard Street 
Victoria BC 

1 877 526-1526 

NORSKE SKOG CANADA LIMITED 

Date and Time of Search: 

Currency Date: 

October 07, 2014 10:25 AM Pacific Time 

August08, 2014 

HISTORICAL - Continuation Out on September 05, 2001 

Incorporation Number: 

Name of Company: 

Recognition Date: 

Last Annual Report Filed: 

BC0105483 

NORSKE SKOG CANADA LIMITED 

December 30, 1971 as a result of an Amalgamation 

December 30, 2000 

ln Liquidation: No 

Receiver: No 

Previous Company Name 

FLETCHER CHALLENGE CANADA LIMITED 

BRITISH COLUMBIA FOREST PRODUCTS LIMITED 

Date of Company Name Change 

December 15, 2000 

September 02, 1988 

AMALGAMATING CORPORATION(S} INFORMATION 
Name of Amalgamating Corporation 

ALEXANDRA FOREST HOLDINGS LTD. 

ALEXANDRA FOREST INDUSTRIES LTD. 

BRITISH COLUMBIA FOREST PRODUCTS LIMITED 

CALVIN LOGGING LTD. 

CATARACT LAKE LOGGING LTD. 

CROFTON PULP AND PAPER LIMITED 

DOUGLAS PLYWOOD LOG SALES LTD., 

DOUGLAS PLYWOOD LTD., r~'1's is Exh'1b1't ,, /). ,, r''fe·i·-.. 1 'o :n L), 
1 ~ I , d "--' c 1 c: ·-~ l i 1 lj: e 

EMPIRE BOX COMPANY LIMITE11iffidavit of .... B ..... .6W..t .. fr1 ............... .. 
F. & R. LOGGING CO. LIMITED d b , I I f).. 

ma e ero:·c 111e at v Y\ "l ) ~· <-F. SING LTD. \... . . ...... P.'i ... C.r;.;!<...V0.!Z-., ........ 
this n w"' d 0 y of DoJGr,, 6ta 20 ll' FOURMAX LOGGING LIMITED .. 0. ..... 0 ....................... :.":¥ .•. , .. -;i 

.... ~ .... , .. ~ ......................... .. G. & W. LOGGING LTD. 
fl Co1,~rrnss!Gr1rr for taking l\fficlav1ts 

LUTZ LOGGING LTD. 

METROPOLITAN METALS HOLDINGS LTD. 

METROPOLITAN METALS LTD. 

wi\11111 Briti~h Colu111b1a 

Incorporation Number in BC 

BC0059025 

BC0051634 

BC0020163 

BC0038858 

BC0044258 

BC0055308 

BC0056617 

BC0050507 

BC0007298 

BC0017759 

BC0030756 

BC0037585 

BC0033396 

BC0034592 

BCD044640 

BC0044639 

BC0105483 Page: 1 of 5 
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NALOS LOGGING LTD., 

NORTHERN CEDAR CO.LTD., 

0. & 0. MOBILE LOGGERS LTD. 

THE CA TTERMOLE-TREHTEWEY CONTRACTORS LTD. 

THE CATTERMOLE-TRETHEWEY HOLDINGS LTD. 

TRETHEWEY INDUSTRIES LIMITED 

BC0017643 

BC0025561 

BC0054273 

BC0035280 

BC0035746 

BC0004195 

BCD026146 

BC0039093 

BC0047409 

TRETHEWEY LOGGING COMPANY LTD,, 

TRETHEWEY-WELLS TIMBER l TD., 

WILLCOCK & GERMYN LOGGING l TD., 

CONTINUED OUT INFORMATION 
Jurisdiction: 

Name Company Continued Out As: 

FEDERAL 

Continuation Out Date: August 27, 2001 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
P.O. BOX 10058, PACIFIC CENTRE 
700 WEST GEORGIA STREET 
9TH FLOOR 
VANCOUVER BC V7Y 1J7 
CANADA 

RECORDS OFFICE INFORMATION 

Mailing Address: 
P.O. BOX 10058, PACIFIC CENTRE 
700 WEST GEORGIA STREET 
9TH FLOOR 
VANCOUVER BC V7Y 1 J7 
CANADA 

DIRECTOR INFORMATION 

Last Name, First Name, Middle Name: 
GROPPER, MITCHELL H. 

Mailing Address: 
2469 POINT GREY RD. 
VANCOUVER BC V6K 1A1 

Last Name, First Name, Middle Name: 
HORNER, RUSSELL J. 

Mailing Address: 
1720 TRAFALGAR ST. 
VANCOUVER BC V6K3R8 

Delivery Address: 
P.O. BOX 10058, PACIFIC CENTRE 
700 WEST GEORGIA STREET 
9TH FLOOR 
VANCOUVER BC V7Y 1 J7 
CANADA 

Delivery Address: 
P.O. BOX 10058, PACIFIC CENTRE 
700 WEST GEORGIA STREET 
9TH FLOOR 
VANCOUVER BC V7Y 1J7 
CANADA 

Delivery Address: 
2469 POINT GREY RD. 
VANCOUVER BC V6K1A1 

Delivery Address: 
1720 TRAFALGAR ST. 
VANCOUVER BC V6K3R8 
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Last Name, First Name, Middle Name: 
KILDAL, JAN 

Mailing Address: 
HVALSTADASEN 14 
1395 HVALSTAD NORWAY 

Last Name, First Name, Middle Name: 
KVISLE, HAROLD NORMAN 

Mailing Address: 
3148 BLAKJSTEN DRIVE NW 
CALGARY AB T2L 1 L9 

Last Name, First Name, Middle Name: 
REINAS, JAN 

Mailing Address: 
SKOGGVINGEN 3 
1366 LYSAKER NORWAY 

Last Name, First Name, Middle Name: 
ROSENFELD, WILLIAM PETER 

Mailing Address: 
111 WELLAND AVENUE 
TORONTO, ONTARIO M4T2J3 

Last Name, First Name, Middle Name: 
STEPHENS,W.THOMAS 

Mailing Address: 
333 E PLATTE AVEN 
GREENWOOD VILLAGE CO 
80121 

Delivery Address: 
HVALSTADASEN14 
1395 HVALSTAD NORWAY 

Delivery Address: 
3148 BLAKISTEN DRIVE NW 
CALGARY AB T2L 1 L9 

Delivery Address: 
SKOGGVINGEN 3 
1366 LYSAKER NORWAY 

Delivery Address:-
111 WELLAND AVENUE 
TORONTO, ONTARIO M4T2J3 

Delivery Address: 
333 E PLATTE AVEN 

. GREENWOOD VILLAGE CO 
80121 

OFFICER INFORMATION AS AT December 30, 2000 

Last Name, First Name, Middle Name: 
ARMITAGE, JAMES E. 

Office(s) Held: (Other Office(s)) 

Mailing Address: 
4026 WEST BTH AVE 
VANCOUVER BC V6R 1 Z5 

Last Name, First Name, Middle Name: 
AURSTAD, SVEIN 
Office(s) Held: (Other Office(s)) 

Mailing Address: 
1902 388 DRAKE ST 
VANCOUVER BC V686A8 

Delivery Address: 
4026 WEST 8TH A VE 
VANCOUVER BC V6R1Z5 

Delivery Address: 
1902 388 DRAKE ST 
VANCOUVER BC V6B6A8 
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Last Name, First Name, Middle Name: 
BEAMAN, JESS 

Office(s) Held: (Other Office(s)) 

Mailing Address: 
#2 3225 MORGAN CREEK WAY 
WHITE ROCK BC V4P3E5 

Last Name, First Name, Middle Name: 
BUCHHORN, WOLFGANG R. 
Office(s) Held: (Other Office(s)) 

Mailing Address: 
2330 QUEENS AVE 
W VANCOUVER BC 
FULL NAME: WOLFGANG R. BUCHHORN V7V2Y6 

Last Name, First Name, Middle Name: 
CLUGSTON, STUART H. 
Office(s) Held: (Other Office(s)) 

Mailing Address: 
3553 W 27TH AVE 
VANCOUVER BC V6S1P9 

Last Name, First Name, Middle Name: 
DAY, DENNIS J 
Office(s) Held: (Other Office(s)) 

Mailing Address: 
8865 WRIGHT ST 
FORT LANGLEY BC V1 M3T1 

Last Name, First Name, Middle Name: 
HORNER, RUSSELL J. 
Office(s) Held: (CEO, President) 

Mailing Address: 
1720 TRAFALGAR ST. 
VANCOUVER BC V6K3R8 

Last Name, First Name, Middle Name: 
JACKSON, LAWRENCE J. 
Office(s) Held: (Other Office(s)) 

Mailing Address: 
615 ST. ANDREWS ROAD 
WEST VANCOUVER BC V7S 1 V5 

Last Name, First Name, Middle Name: 
LEVERTON, RALPH 
Office(s) Held: (Other Office(s)) 

Mailing Address: 
26 15713 34TH AVE 
VANCOUVER BC V4P3G2 

Delivery Address: 
#2 3225 MORGAN CREEK WAY 
WHITE ROCK BC V4P3E5 

Delivery Address: 
2330 QUEENS AVE 
W VANCOUVER BC 
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FULL NAME: WOLFGANG R. BUCHHORN V7V2Y6 

Delivery Address: 
3553 W 27TH A VE 
VANCOUVER BC V6S 1 P9 

Delivery Address: 
8865 WRIGHT ST 
FORT LANGLEY BC V1 M3T1 

Delivery Address: 
1720 TRAFALGAR ST. 
VANCOUVER BC V6K3R8 

Delivery Address: 
615 ST. ANDREWS ROAD 
WEST VANCOUVER BC V7S1V5 

Delivery Address: 
26 15713 34TH AVE 
VANCOUVER BC V4P3G2 
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Last Name, First Name, Middle Name: 
MCLEAN, R SCOTT 

Office(s) Held: (Other Office(s)) 

Mailing Address: 
2267 INGLEWOOD AVE 
W VANCOUVER BC V7V1 Z7 

Last Name, First Name, Middle Name: 
MILLER, JAMES MITCHELL 

Office(s) Held: (Other Office(s)) 

Mailing Address: 
5035 HOWE SOUND LANE 
WEST VANCOUVER, B.C. V7W1 L3 

Last Name, First Name, Middle Name: 
STAIGER, PETER M. 

Office(s) Held: (Other Office(s)) 

Malling Address: 
4645 WEST 4TH AVE 
VANCOUVER BC V6R 1 R6 

Delivery Address: 
2267 INGLEWOOD AVE 
W VANCOUVER BC V7V1 Z7 

Delivery Address: 
5035 HOWE SOUND LANE 
WEST VANCOUVER, B.C. V7W1 L3 

Delivery Address: 
4645 WEST 4TH AVE 
VANCOUVER BC V6R 1 R6 
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Location; 
2nd Floor - 940 Blan shard Street 
Victoria BC 

1 877 526-1526 

. For aifala,__,;l cf ... B.-.i~l;E .. i+.:l ............ .. 
CROWN FOREST INDUSTRIES LIMITEqpcin b·'~,-.-r ii':', ·va >tJ 'E, t)G 

; .. ,,.,.,,.,,,,."""'""' •««!' .. '"'''M" .' "'""'''"'"'"'""'·'•· \"o]v"!''" ~~~-i~LX-~;<IJ:\-$' · .-~1;;··~;:i•,-~r11>ti'ok:--'i-i'lW,;;~~A\;:s:i:;-;:;:;i:J:1t;,~.\"i,,1W;8.(( ,;·,-~ .>~i[~.Vi-~:14i;;;:<J, 0 • """"'"·'~'\.'-~ 1.;:-r :>o.\:~~~~1,: ·~.'.·: f~':r71.:;;lt;.:F~ ·~,}::<';/, ;,,':-;[,, -~-~~1 · t ;~.h•J_dL·· ;"tf~-0~~~·;;:-}• ~- .· .. [_ \ · · · · · ' 

Date and Time of Search: September 03, 2014 09:30 AM Pacific Time tilis .. J..~~rray of .. V.JX.i:!":'IR~r.: .... , 20V 
Currency Date: May 20, 2014 .... ~ .... ~: ............................... .. 

/\ Corr.rnf:,:iinncr ror Lll\ing /\~fic1Jvi1s 

HISTORICAL - Amalgamated on January 01, 1988 

Incorporation Number: BC0097002 

Name of Company: CROWN FOREST INDUSTRIES LIMITED 

Recognition Date: 

Last Annual Report Filed: 

December 01, 1970 as a result of an Amalgamation 

December 01, 1987 

In Liquidation: No 

Receiver: No 

COMPANY NAME INFORMATION 
Previous Company Name 

CROWN ZELLERBACH CANADA LIMITED 

AMALGAMATING CORPORATION(S) INFORMATION 
Name of Amalgamating Corporation 

ARMSTRONG SAW MILL LTD. 

CROWN ZELLERBACH CANADA LIMITED 

ELK FALLS COMPANY LIMITED 

FERGUSON BROS. LUMBER LIMITED 

KELOWNA SAWMILL COMPANY LIMITED 

LUMBY TIMBER COMPANY LIMITED 

MANHATTAN CONTRACTORS LIMITED 

MCLEAN SAWMILLS LIMITED 

PEACHLAND SAWMILL & BOX CO. LTD. 

PONDOSA PINE LUMBER COMPANY LIMITED 

R. & L. TIMBER LTD. 

S. M. SIMPSON LIMITED 

STAVE LUMBER CO. LTD. 

TRAUTMAN-GARRAWAY LTD. 

VERNON BOX & PINE LUMBER COMPANY LIMITED 

Date of Company Name Change 

October 01, 1983 

Incorporation Number in BC 

BC0015462 

BC0002720 

BC0026451 

BC0024675 

QE0002120 

BC0022718 

BC0022799 

BC0018012 

BC0028327 

BC0008455 

BC0045798 

BC0007233 

BC0030412 

BC0027827 

BC0016178 

BC0097002 Page: 1 of 2 



AMALGAMATED INTO 
Name of Amalgamated Company: 

Incorporation Number: 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
BC 
CANADA 

RECORDS OFFICE INFORMATION 
No records office information to display. 

DIRECTOR INFORMATION 

No director information to display. 

CROWN FOREST INDUSTRIES LIMITED 

BC0338579 

Delivery Address: 
BC 
CANADA 

NO OFFICER INFORMATION FILED AS AT December 01, 1987. 

BC0097002 Page 2 of 2 
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034'.56PEH.Wl'5 

AMENDED AND RESTATED PURCHASE AGREEMENT 
AMONG 

CROVN FOREST INDUSTRIES LIMITED 
AND 

FLETCHER CHALLENGE CANA.DA LIMITED 
AND 

428958 B.C. LTD., 428959 B.C. LTD. 
AND DK HOLDINGS, LTD. 

r This is Exhibit" ,)ffl: .. 11 referred to in the 
affidavit of ..J~.~ .. f.l.\...~.i:;~.j\';-:Jr. .............. : 
made before me at .\J.Q.Q(.(J;-..lU£.v. .. J;>.~: .. . 
,this.~:~.:' day o~lf.lh.~ ..... , 20..l~ 
........ ~ ............................. . 

A Commissioner for taking Aff{d~~·it;'"'"'""' 
within Briti~h Columbia 
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AMENDED AND RESTATED PURCHASE AGREEMENT 

THIS AMENDED AND RESTATED AGREEMENT is dated as of the 30th day of 
July~ 1992, but is actua~ly executed this 7th day of October, 1992, 

AMONG: 

AND: 

ANDz 

.,,,C.:..:R=O=WN=-_.F,_,Q.,,,RE=S.....,T,.___-=I~NP=-U.-S""'TR~I_..E .... S--'L~I=oM~I~T=E~D, a British 
Columbia company having an office at 9th 
Floor I 7 00 West Georgia Street r Vancouver, 
British Columbia, V7Y 1J7 

(hereinafter called the "Vendor") 

OF THE FIRST PART 

=-FL=E=TC ..... HE=R"""-...,,C=HALL==E=N-=G=E__.,C=AN=A=D .... A"--"L=I=.M=I...,.T=E~D, a British 
Columbia company having an office at 9th 
Floor, 700 West Georgia Street, Vancouver, 
British Columbia 1 V7Y 1J7 

(hereinafter called "FCCL") 

OF THE SECOND PART 

) 
428958 B.C. LTD., a British Columbia company 
having its registered office at Suite 1260 -
1188 West Georgia Street, Vancouver, British 
Columbia, V6E 4A2, 428959 B.C. LTD., a British 
Columbia company having its registered office 
at Suite 12 60 - 1188 West Georgia Street, 
Vancouver, British Columbia, V6E 4A2 and .QI 
HOLDINGS, LTD. , a Washington State company 
having its registered office at 10900 NE 4th 
Street, Suite 2000, Bellevue, Washington 98004 

(hereinafter collectively called the "Purchaser'') 

OF THE THIRD PART 

THIS AGREEMENT WITNESSES that in consideration of the premises and 

the mutual covenants hereafter set out and the payment of $10.00 

by FCCL to the Purchaser the parties hereto represent, covenant and 
agree as follows: 

515BAFO, \IP5 
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ARTICLE 1. 

INTERPRETATION 

1.1 Amendment and Restatement 

This Agreement amends, restates, supersedes and replaces the 

Original Agreement with effect from the date of the Original 

Agreement. 

1.2 Definitions 

51553AFO.llP5 

In this Agreement1 

(a) "Accounts Receivable" means all of the accounts 

receivable, trade account5, notes receivable and other 

debts owing to the Vendor which, in accordance with 

GAAP, are shown on the books and records of the Vendor 

as being accounts receivable relating to the Division, 

and the full benefit of any security for such accounts, 

notes or debts, but excluding any dividends payable by 

FCPC to the Vendor and any account receivable arising 

out of insurance claims relating to the Purchased 

Assets where the loss or damage to such Purchased 

Assets giving rise to the claim has already been 

repaired or replaced and any account receivable arising 

out of an insurance claim for business interruption 

prior to the Closing Date~ 

(b) "Affiliate" has the meaning given to it in the Company 

Act (British Columbia) as the same may be amended from 
time to time; 

(c) "Agreements" means: 
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( i) 

3 

all contracts, agreements, engagements, 
licenses or commitments, whether written or 
oral, to which the vendor is entitled or by 

which it is bound in connection with the 

Division or CBC described in Schedule B or 
in any other schedule; and 

(ii) the benefit of all unfilled orders. and 

forward commitments to purchase made in the 

ordinary course of business by the Vendor in 

connection with the Division~ and 

(iii) the benefit of all service contracts and 

warranties in relation to the Division; and 

(iv) any other agreement or license relating to 

the Divis.ion· entered into by the Vendor 

subseqi,l9nt to the date of this. Agreement as 
permitted hereunder, and 

( v) the contracts to which FCPC is a party which 

are described in Schedule B; 

(d) MAssumed Obligations• means the Current Liabilities, 
the obligations referred to in subsection 7 .. 1 ( b) and 

any other obligations to be assumed by the Purchaser 

as provided in this Agreement; 

( e) "Bank Draft• means a bank draft or certified 

solicitor's trust cheque drawn on any one of the five 

largest Canadian chartered banks; 

(f) "Business" means the business carried on by the 

Division comprising the production of corrugated 
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containers and other paper-based packaging products, 

and the production of converted paper products (such 

as paper bag5, industrial tapes and wraps, newsprint, 
fast food wraps and tissue products), .for customers in 

Western North Arner lea, through two corrugated 

operations in British Columbia, and the business of 

providing transshipment services to FCCL for pulp and 

paper products at the Divis ion's warehouse in Richmond, 

British Columbia; 

( g) "Business Day" means any day other than a Saturday, 

Sunday or any statutory holiday in the Province of 

British Columbiat 

(h) "Business of csc• means the business carried on by CBC 
in Tacoma, Washington comprising the production of 

corrugated cartons and sheets; 

(i) ~cBC" means Commencement Bay Corrugated, Inc., a 

Washington State, U.S.A. corporation; 

(j) NCapital Expenditures" means all costs, to· a maximum 

of $100,000; incurred by the Vendor between Mar6h 31, 

1992 and·the Closing Date which are capital costs under 

GAAP and are within the parameters defined in Schedule 

C and which are not otherwise included in Current 
Liabilities; 

(k) •certified Working CapitalN means Working Capital as 

shown on the Certified working Capital Statement or, 

if recalculated in accordance with section 9.10, the 

recalculation of Working Capital; 
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(l) "Certified Working Capital Statement" means the 

statement of Working Capital in the form of Schedule 

D prepared by the vendor in accordance with GAAP 

applied on a basis consistent with its preceding fiscal 
period (except as spec if ically contemplated by the 

definitions of Current Assets, Current Liabilities and 

Accounts Receivable and the valuation contemplated by 

section 1,7) and certified by a responsible financial 

officer of the Vendor; 

(m) "Closing" means the completion of the sale and purchase 

of the Purchased Assets in accordance with Article 8; 

{n) "Closing Date" means the date determined under section 

8 .1;: 

( o) 11 Collective Agreements" means the collective agreements 
and other contracts described in Schedule E together 

with any certificates of bargaining authority relating 
thereto; 

(p) ncurrent Assets" means subject to section 2.3, the 

aggregate, without duplication, of those assets of the 

Vendor relating to the Division as at the Effective 

Time which, in accordance with GAAP, are shown in the 

books and records of the Vendor as petty cash, Accounts· 

Receivable., inventories, prepaid expenses and any 

insurance proceeds, referred to in subsection 5.l(k)r 
for loss of or damage to inventory but excluding 

insurance. premiums, paper in transit, accounts 

receivable from Affiliates and Ineligible Receivables; 

( q) •current Liabilities R means the aggregate, without 

duplication, of those liabilities which in accordance 
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with GAAP are shown in the books and records of the 

Vendor as accounts payable and accrued liabilities of 

the Division as at the Effective Time and including any 
bonuses, vacation pay, corrunissions, incentive payments 

and other like payments accrued and unpaid to employees 

with respect to the period up to and including the 

Effective Time; 

(r) ~Deposit Monies" means the sum of $500,000 referred to 

in section 2.10 ; 

( s) "Designated Shareholders" means the persons or 

corporations who are the recorded and beneficial 

holders of the Purchaser Common Shares as at the 

Closing; 

(t) "DK~ means DK Holdings, Ltd.; 

(u) "Division" means the Crown Packaging Division of the 

Vendor which carries on the Business; 

(v) "Effective Time" means 12:01 a.m. on the Closing Date 

or such other time as may be agreed upon by the parties 

in writing; 

(w) •Escrow Agreement" means an agreement under which the 

Vendor Preferred Shares will be held in escrow, in the 

form attached as Schedule AC hereto; 

(x) •Estimated Working Capital" means the estimate of the 

working capital determined by the Vendor acting 

reasonably two Business Days before the Closing Date; 
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( y) "Estimated Reserve for Doubtful Accounts" means the 
estimate of the Reserve for Doubtful Accounts shown in 

the calculation of Estimated Working Capital; 

(z) "Excluded Assets" means unless otherwise specifically 

listed in a Schedule hereto as an item to be included 

~n Purchased Assets, any tangible assets located at the 

head office of the Vendor, the Winder and the assets, 

if any, listed in Schedule F including without 

limitation the Stored PCBs; 

(aa) "Exclusion Notice" has the meaning assigned to it in 

section 2.3; 

(ab) •FcPC~ means Fletcher Challenge Packaging Company, a 

Washington State Corporation, being a wholly-owned 

subsidiary of Fletcher Challenge Industries U.S.A. 

Limited, and the regist-ered and beneficial owner of the 

Shares of CBC; 

(ac) "Fee Simple Lands~ means the lands described in 

Schedule G including all the improvements and fixtures 

thereon; 

(ad) MGAAP" means generally accepted accounting principles 

in Canada, applied on a basis consistent with those of 

the previous fiscal period~ 

(ae} "Goodwill• means all of the goodwill of the Business 

including, without limitation: 

( i) subject to section 9.12, the exclusive right 

of the Purchaser to represent itself . as 
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carrying on the Business in continuation of 

and in succession to the Vendor; and 

(ii) the rights with respect to the Intellectual 

Property to be transferred as provided in 

subsection 8.2(e); 

(iii) to the extent that the following items 

pertain to the Business, all customer and 

supplier lists, files, records and 

correspondence, all data and computer 

programs, all personnel files, employment 

manuals and other matters pertaining to 

employee relations, and all reports and 

studies regarding marketing and business 
planning but specifically excluding books, 
records, ledgers, documents, information and 

I 

reports located at the head office of the 

Vendor at 700 West Georgia Street, Vancouver, 

British Columbia which are not reasonably 

necessary to the ongoing Business and which 

the Vendor, acting reasonably and in good 

faith, determines ought not to be disclosed; 

and 

(iv) all telephone, telex, data and fax numbers 
of the Business; 

{af) •Guarantee" means a guarantee in the form attached as 

Schedule Y; 

(ag) "Hart Crowser Memorandum" means the memorandum dated 

July 21, 1992 from Hart Crowser, Inc. to Mr. Art 

Vaughan of Trans-Rim Enterprises (USA), Ltd.; 
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(ah) "Ineligible Receivables" means the Accounts Receivable 

included in Current Assets which are due from or 

payable by a person, firm or corporation which owes 

money to the Vendor more than one-half of which at the 

Effective Time, in the aggregate, is 60 days or more 

past due; 

(ai) "Intellectual Property" means the rights and interests 

of the Vendor described in Schedule L in and to all 

registered and unregistered intellectual property, 

trademarks, tradenames, service marks, certification 

marks, brand names, patents, inventions, copyrights, 

logos, designs, trade secrets, computer programs and 

restrictive covenants, and all applications therefor, 

associated with the Business described in Schedule Li 

(aj) •rnter~Creditor Agreement" means an agreement between 

the Vendor and Standard Chartered Bank of Canada 

providing for their rights inter se as creditors of the 

Purchaser in such form as they may agree; 

(ak) "Leases" means the leases described in Schedule Hi 

(al) MLeased Premises" means the lands and premises demised 

by the Leases, including all improvements, 

appurtenances and fixtures thereon; 

(am) "Material' Consents• means the agreement of The 

Prudential Life Insurance Company of America and City 

of Richmond substantially as provided in the form of 

Agreement included in Schedule AA and the consent of 

James River Corporation to the non-exclusive sublicence 

referred to in subsection 8.2(e); 
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(an) "Newco" means 431085 B.C. Ltd., a company incorporated 

under the laws of British Columbia; 

(ao) "Note A" means a promissory note in the form attached 

as Schedule X.l; 

(ap) "Note B" means a promissory note in the form attached 

as Schedule X.2; 

(aq) "Original Agreement" means the agreement dated for 

reference July 30, 1992 among the parties to this 

Agreement; 

( ar) "Paper Supply Agreement" means an agreement between the 

Vendor and the Purchaser providing for the supply by 
the Vendor of agreed voli.J.mes of paper at market prices, 

substantially in the form set forth in Schedule U; 

(as) "Parking Lot Easement" means the parking lot easement 

agreement attached as Schedule AD hereto; 

(at) "PCB Storage Agreement" means 

substantially in the form attached as 

except that it will contemplate a 

an agreement 

Schedule T hereto 

sublease of the 

underlying property instead of an outright assignment; 

(au) "Permitsw means all operating permits, waste management 

and other environmental permits, approvals 1 

authorizations, consents, rights of way and licenses 

held by the Vendor in connection with the operation of 

the Business including, without limitation, those 

described in Schedule I but notwithstanding its 

inclusion on Schedule I specifically excluding.Permit 
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No. PS-8770 issued under th~ Waste Management Act to 

CFIL;. 

(av) MPermitted Encumbrances" means: 

(i) specific charges, encumbrances, restrictive 
covenants, easements, rights of way, 

servitudes or similar rights in land, 

liabilities, obligations, defects or 

irregularities, listed in the.Schedules with 
respect to specific property and assets, and 
applicable only to the property and assets 

to which such charge or encumbrance is stated 

to pertain; 

(ii) liens for taxes, assessments or governmental 

charges or levies, the validity of which is 

being contested at the time by the Vendor in 

good faith and in respect of which the Vendor 

has set aside on its books as current 

liabilities reserves (including reserves for 

costs of contesting the c lairn, interest, 

legal fees and assessed costs) fully adequate 

therefor; 

(iii) undetermined or inchoate liens and charges 

incidental to current construction or current 

operations which have not been filed or 

registered in accordance with applicable law 

or of which written notice ha.s not at the 

time been duly given in accordance with 
applicable laws or which relate to 

obligations at the time not due or 
delinquent, provided in each case the 
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liability therefor is included in the Current 
Liabilities on the Certified Working Capital 

Statement; 

(iv) any undertakings or other court ordered 
prohibitions or restrictions against the 

Vendor which affect the Purchased Assets and 
which are specified in Schedule J; 

(aw) "Personal Property~ means, to the extent not forming 

part of the Fee Simple Lands or the Leased Premises all 

machinery, plant, equipment, racks and shelving, signs, 

furniture, furnishings, accessories, automobiles, 

trucks, motors, tools, utensils and spare parts (other 
than those included as Current Assets) of every nature 

and kind which are owned by the Vendor and are located 
at or utilized exclusively by the Division including, 

without limitation, the Supplies, the items of personal 
property described in Schedule K and including any 

personal property acquired in the ordinary course of 

the Business after March 31, 1992 but prior to the. 

Closing Date as permitted by this Agreement, but 

excluding: 

( i) any Excluded Assets, 

(ii) any personal property which is the subject 

of an Agreement, and 

(iii) any of such p_ersonal property disposed of in· 

the ordinary course of business after March 

31, 1992 but prior to the Closing Date as 
permitted herein; 
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(ax) "Purchase Price 11 means the price and consideration for 

the Purchased Assets specified in Article 2.1; 

(ay) "Purchased AssetsM means: 

( i) the Current As sets, the Fee Simple Lands, the 

Personal Pro,perty, the Goodwill and the 

Shares of FCPC; and 

(ii) all of the Vendor's right, title and interest 

in the Agreements, the Leases or, as provided 

in subsection 8.2(k), a subtenant's interest 

therein, the Permits and the Intellectual 

Property, 

but excluding the Excluded Assets; 

(az} "Purchaser Common Shares" means all of the issued Class 

"A" Shares without par value in the respective capitals 

of 958 and 959i 

( ba) "Purchaser ( 958) Preferred Shares" means Clas.s C 

Preferred Shares in the capital of 958 having a par 
value of $1.00 each; 

(bb) "Purchaser (959) Preferred Sharesw means Class C 

Preferred Shares in the capital of 959 having a par 

value of $1.00 each; 

(be) "Reserve for Doubtful Accounts" means the reserve for 

doubtful accounts, i'f any, shown on the Certified 

Working Capital Statement; 
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(bd) ~share Pledge* means a pledge of the Purchaser Common 

Shares in the form attached as Schedule Z hereto; 

(be) "Shares of CBC" means one-half (~) of the issued and 

outstanding shares in the capital of CBC; 

(bf) ~shares of FCPC" means all of the issued and 

outstanding shares in the capital of FCPC as at the 

Closing Date; 

( bg) "Stored PCBs" means the poly-chlorinated biphenyls 

which are stored at the Division's facilities in 

Richmond, British Columbia together with the trailer 

in which they are stored; 

(bh) •supplies" means plate-making, die and steel supplies 

and spare parts including electrical, automotive, 

bearings, belting, pipes, valves, pumps, instruments, 

replacement parts, transmissions, fuel, pallets and 

packaging systems supplies of the Division used in the 

Business; 

(bi) MTax-Paid (958) Personal Property" means the items 

comprised in the Personal Property situate in Richmond, 

British Columbia on the acquisition of which by the 

Vendor tax was paid or no tax was payable under the 

Social Service Tax Act other than Supplies; 

(bj) "Tax-Paid (959) Personal Property" means the items 

comprised in the Personal Property situate in Kelowna, 

British Columbia on the acquisition of which by the 

Vendor tax was paid or no tax was payable under the 

Social Service Tax Act other than Supplies; 
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(bk) ~Trans-Shipment Agreementw means an agreement between 

FCCL and the Purchaser providing for the continuation 

by the Purchaser of the existing trans-shipment 

business of the Division, in the form set forth in 

Schedule v; 

(bl) "Up-Coast Settlement" means the Memorandum of Agreement 

dated July 22, 1992 among the Canadian Paperworkers 

Union, The Pulp, Paper and Woodworkers of Canada and 

The Pulp and Paper Industrial Relations Bureau for, 

among others, FCCL; 

(bm) "Value of the Tax-Paid (958) Personal Property" means 

the sum of $11,360,000, which is the portion of the 

Purchase Price which is attributable to the Tax-Paid 

(958) Personal Property; 

(bn) "Value of the Tax-Paid (959) Personal Property- means 

the sum of $2, 15 0, 000, which is the portion of the 

Purchase Price which is attributable to the Tax-Paid 

(959) Personal Property; 

( bo) "Vendor Preferred Shares, Series 1" means Class F 

Preference Shares, Series 1 in the capital of the 

Vendor having a par value of $1.00 each; 

( bp) "Vendor Preferred Shares, Series 2" means Class F 
Preference Shares / Series 2 in the capital of the 
Vendor having a par value of $1.00 each; 

(bq) "Winder" mea·ns the toilet tissue winder identified on 

Schedule K as item no. 735; 
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(br) "Working Capital" means the amount by which the 

aggregate amount of the Current Assets of the Division 

at the Effective Time exceeds the aggregate amount of 

the Current Liabilities of the Division at the 

Effective Time; 

(bs) "958" means 428958 B.C. Ltd.; and 

(bt) "959" means 428959 B.C. Ltd. 

1.3 Gender and Numb§r 

In this Agreement, unless the context otherwise requires, 

words importing the singular include the plural and vice 

versa and words importing gender include all genders. 

1.4 Headings and Table of CQntents 

The inclusion of ,headings and a table of contents in this 

Agreement is for convenience only and shall not affect the 

construction or interpretation hereof. 

1.5 Generally Accepted Accounting Principles 

All accounting terms not defined in this Agreement shall 

have those meanings generally ascribed to them in accordance 

with GAAP, applied consistently. 

1. 6 Currency 

Except where otherwise expressly provided, all amo-..mts in 

this Agreement are stated and shall be paid in Canadian 

currency. 
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1.7 Currency Conversion and Inventory Valuation 

For the purposes of any determination of amounts of Accounts 
Receivable, Current Assets, Current Liabilities and .other 

liabilities: 

(a) Accounts Receivable, Current Assets and Current 
Liabilities denominated in any currency other than 

Canadian dollars shall be valued in Canadian dollars 

at the Bank of Canada noon rate of exchange for 

exchange between the relevant currencies on the 
Business Day preceding the Effective Time; 

(b) inventories shall be valued at the lower of cost or net 

realizable value in accordance with GA.AP applied on a 
basis consistent with that used in the preparation of 

the Vendor's 1991 financial statements provided that 

the reserve, if any, for unsaleable inventory 

established in the manner provided in section 9 .10 

shall be deemed to be correct and adequate for all 

purposes of this Agreement; and 

(c) any amount required to be paid by a party to another 

pursuant to this Agreement which is denominated in any 

currency other than Canadian dollars shall be valued 

in Canadian dollars at the Bank of Canada noon rate of 

exchange between the relevant currencies on the 

Business Day preceding the date of payment. 

1.8 Governing Law 

This Agreement shall be governed by and construed in 

accordance with the laws of British Columbia and the laws 

of Canada applicable therein and each of the parties hereby 
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attorns to the jurisdiction of the Courts of British 

Columbia. 

1.9 Schedules 

5U53AFO.lilP5 

The Schedules attached to and forming part of this Agreement 

are the same Schedules as were attached to the Original 
Agreement, except that Schedule AC shall be added to such 

Schedules, Schedules A, S, x, Y and Z attached to the 

Original Agreement shall be replaced. by Schedules A, S, X.l 

and X.2, Y and Z attached hereto, and the form of parking 

lot easement agreement which was included as part of 

Schedule AA thereto shall be replaced by the Parking Lot 

Easement Agreement attached as Schedule AD hereto. In 

accordance with the foregoing, the Schedules to this 

Agreement are the 

Schedule A 

Schedule E 

Schedule c 
Schedule D 

Schedule E 

Schedule F 

Schedule G 

Schedule H 

Schedule I 

Schedule J 

Schedule K 

Schedule L 

Schedule M 

Schedule N 

Schedule 0 

Schedule p 

following: 

Allocation of Purchase Price 

Agreements 

Capital Expenditures 

Certified Working Capital Statement 

Collective Agreements 

Excluded Assets 

Fee Simple Lands 

Leases 

Permits 

Litigation 

Personal Property 

Intellectual Property 
Allowed Dispositions 

Union and Non-Union Employees 
Pension and Benefit Plans 

Employment Agreements and Special 
Benefits 
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Schedule Q 

Schedule R 

Schedule S 

Schedule T 

Schedule U 

Schedule V 

Schedule W 

Schedule X.l 

Schedule X.2 
Schedule Y 

Schedule z 
Schedule AA 

Schedule AB 

Schedule AC 

Schedule AD 

19 

Environmental Matters 

Form of Opinion of vendor's Counsel 

Form of Opinion of Purchaser's Counsel 

Form of PCB Storage Agreement 

Form of Paper Supply Agreement 

Form of Trans-Shipment Agreement 

CBC Schedules 

Form of Note A 

Form of Note B 

Form of Guarantee 

Form of Share Pledge 

Agreements with Prudential Life 

(Deleted) 
Form of Escrow Agreement for Vendor 
Preferred Shares 

Parking Lot Easement 

FCCL is a party to this Agreement solely in its capacity as 

the employer of certain of the employees of the Business and 

for the purpose of providing for the continued employment 

of such persons by the Purchaser, and for providing the 

restrictive covenants and non-disclosure covenants set forth 

herein and, except as to the obligations of FCCL to the 

Purchaser regarding such employees, and to the restrictive 

covenants and non-disclosure covenants of FCCL set forth 

herein, FCCL shall not, by being a party to this Agreement, 

incur or become subject to any liability or obligation to 

the Purchaser. 

51553AFO.\.JP5 
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ARTICLE 2. 

PT]RCHASE OF ASSETS 

2.1 Purchase and Sale 

The Vendor hereby agrees to sell, assign and transfer the 

Purchased Assets to the Purchaser and the Purchaser hereby 

agrees to purchase the Purchased Assets at the Closing on 

the Closing Date, free and clear of all liens, charges and 

encumbrances other than Permitted Encumbrances in accordance 

with and subject to the terms and conditions set forth in 

this Agreement, for a purchase price which, subject to 

section 2.3, shall be equal to the aggregate of: 

(a) for the Purchased Assets other than the Current Assets, 

the swn of $19, 650, 000 plus an amount equal to the 

Capital Expenditures; and 

( b) for the . Current Assets /. a sum equal to the amount 

thereof as shown on the Certified Working Capital 

Statement plus the amount of the Reserve for Doubtful 

Accounts. 

2.2 Payment of Purchase Price 

51553AFO, WPS 

The Purchaser will pay the Purchase Price, based on the 
Vendor's calculation of the Estimated Working Capital and 

the Estimated Reserve for Doubtful Accounts, to the Vendor 

in the following manner, subject to adjustment as provided 

in section 9.10; 

(a) $500,000, by the application of the Deposit Monies; 
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(b) as to the Value of the Tax-Paid (958) Personal 

Property, by way of the issuance of Purchaser Preferred 

(958) Shares and as to the Value of the Tax-Paid (959) 

Personal Property, by way of the issuance of Purchaser 
( 959) Preferred Shares, all as provided in section: 2. 7; 

(c) $1,000,000 as provided in Note A, which the Purchaser 

will deliver to the Vendor at Closing with the security 

provided in section 2.6; 

(d) $3,000,000 as provided in Note B, which the Purchaser 

will deliver to the Vendor at Closing together wit~ the 

security described in section 2.6; 

(e) $lt000,000 as provided in section 2.4; 

(f) as to an amount equal to the amount of the Current 
Liabilities, by the assumption thereof as provided in 

subsection 7.l(a); and 

(g) the balance, by Bank Draft payable to the Vendor, at 

Closing. 

2.3 Retention of Inventories by Vendor 

If the aggregate of the Estimated Working Capital, the 

Estimated Reserve for Doubtful Accounts and the amount of 

the Capital Expenditures is greater than $9,350,000 then the 

Vendor will retain such of the inventories of paper of the 

Division as it shall select and specify by notice in writing 

(the "Exclusion Notice") to the Purchaser as may be 

necessary to reduce the aggregate of such amounts to an 

a.mount which is less than but is as close as may be p·ossible 

to $9, 350, 000. The Exclusion Notice will specify the 

51SS3MO.WP5 
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quantity and grade of the inventories to be retained and the 

unit value of each such grade. ~he inventories so specified 

by the Vendor shall be excluded from Current Assets and from 

the Purchased Assets and the vendor shall have a reasonable 

time following the Closing Date during which it may enter 

on the Leased Premises and the Fee Simple Lands to remove 

such inventories. As the Purchaser requires paper of the 

grades retained by the vendor it will order the same for 

immediate delivery from the vendor, giving the vendor 

priority over all other suppliers of paper, until the 

inventories retained by the Vendor have been exhausted. The 

price payable by the Vendor will be the unit value thereof 

specified by the Vendor as aforesaid multiplied by the 

quantity delivered, plus applicable taxes and delivery 

chargesf payable within 30 days after delivery, after which 

interest will be charged at the rate of 10% per annum. 

Notwithstanding the foregoing, the Vendor shall be free to 

sell to others such of the retained inventories as have not 

been ordered by the Purchaser and the Vendor may terminate 

deliveries to the Purchaser if it is in default of payment 
hereunder. 

2.4 Supplies Deferred Purchase 

At the Closing, 'possession of and the risk of loss of the 

Supplies will be conveyed to the Purchaser, but title will 

be retained by the Vendor until payment has been made 

therefor. The Purchaser will deliver to the Vendor at the 

Closing a purchase order to buy the Supplies in 12 equal 

monthly instalments at $83,333.33 each payable on the last 

business day of each month commencing with October 31, 1992 

and subject to sections 2. 5 the Purchaser will pay such 

amounts as and when due with interest on late payments at 

an annual .:r-ate of 10%, Notwithstanding anything to the 
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contrary in the Trans-Shipment Agreement, the Vepdor may 

from time to time delay without incurring interest, payments 

otherwise due from it under the Trans-Shipment Agreement 
until the unpaid balance of the $1,000,000 referred to in 

subsection 2.2(e} is less than the aggregate of the payments 

otherwise due and payable under the Trans-Shipment Agreement 

and thereafter to maintain the amount of the payments due 

and payable under the Trans-Shipment Agreement at a level 

greater than but approximately equal to the unpaid balance 

of the said $1 1 000,000 until such unpaid balance and 

interest as aforesaid is reduced to nil. At the Closing 
the Purchaser will cooperate with the Vendor in the 

performing of all acts and things to ensure the creation of 

a purchase money security interest, as defined in the 

Personal Property Security Act, over the Supplies. 

2.5 Collection of Accounts Receivable 

The Purchaser will use reasonable efforts to collect the 

Accounts Receivable and the Vendor will use reasonable 

efforts to collect any of the Ineligible Receivables 

retained by it. If any of the Accounts Receivable are not 

collected by the Purchaser in full within six months from 

the Closing Date the Vendor will pay to the Purchaser, as 

a reduction in that portion of the Purchase Price which was 

part of the Accounts Receivable, the face amount of such 

uncollected Accounts Receivable, upon receipt of a 

reassignment by the Purchaser of the uncollected part of the 
accounts. Payment on account not appropriated by the payor 

will be applied to the oldest account owing by the payor. 

The Vendor will then calculate the amount obtained by 

subtracting the aggregate of the amounts so paid by the 

Vendor to the Purchaser and the face amount of any 

Ineligible Receivables not collected during such six months 
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from the Reserve for Doubtful Accounts. The amount so 

obtained will then be credited in inverse order to the 

amounts to be paid by the Purchaser under section 2.4. 

2.6 ~curity for Notes A and H 

515S3AFO.llP5 

The Purchaser covena.nts that it will make the payments to 

the Vendor as provided in Note A and in Note B and that at 

the Closing it will: 

(a) complete, execute and deliver Note A and Note B to the 

Vendor; 

(b) cause the Designated Shareholders to jointly and 

severally guarantee the covenant to make such payments, 

utilizing for that purpose the form of Guarantee 

attached as Schedule Y and that it will cause such 

guarantee to be secured by the pledge of the Purchaser 

Common Shares as provided in the form of Share Pledge 

attached as Schedule Z; and 

{c) cause the covenant to make such payments to be fully 

secured by a mortgage of the Fee Simple Lands located 

in Kelowna, British Columbia and under the Personal 

Property Security Act by a security interest ih and 

mortgage of all machinery and equipment and fixed 

assets comprised in the Purchased Assets and situate 

in British Columbia ranking in each case in priority 

subject only to the security granted to Standard 

Chartered Bank of Canada by the Purchaser to finance 

the acquisition by it of the Purchased Assets. 
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2.7 Purchaser Preferred Shares 

As payment for the Value of the Tax-Paid (958) Personal 
Property the Purchaser will cause 958 to issue to the 

Vendor, at Closin~, fully-paid and non-assessable Purchaser 
(958) Preferred Shares in respect of which the aggregate 

redemption amount will be equal to the Value of the 

Purchaser ( 9 5 8) Preferred Shares and as payment .for the 

Value of the Tax-Paid (959) Personal Property the Purchaser 
will cause 959 to issue to the Vendor, at Closing, fully

paid and non-assessable Purchaser (959) Preferr~d Shares in 

respect of which the aggregate redemption amount will be 

equal to the Value of the Purchaser (959) Preferred Shares. 

2.8 pyrchase of Vendor Preferred Shares 

At the Closing the Purchaser will cause Newco to subscribe 

for and purchase Vendor Preferred Shares, Series l from the 

Vendor for an aggregate purchase price equal to the Value 

of the Tax-Paid (958) Personal Property and Vendor Preferred 

Shares, Series 2 from the Vendor for an aggregate purchase 

pr ice equal to the Value of the Tax-Paid ( 9 59) Personal 

Property, at a price of $1.00 per share. Such shares will 

be delivered at the Closing to an escrow holder nominated 
by the Vendor to be held as provided in the Escrow 

Agreement. 

2.9 Allocation of Purchase Price 

515 5~.l.FO. WPS 

The Purchase Price shall be allocated as shown in Schedule 

A hereto. The portion of the Purchase Price payable as 

provided in subsections 2.2(c) and 2.2 (d) shall be in 

respect of .the buildings located in Kelowna and the 

leasehold interests in buildings located in Richmond, 
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British Columbia, which are comprised in the. Purchased 

Assets. 

Deposit Monies 

The Vendor acknowledges that the Purchaser has paid to it 

the sum of $500,000 which, together with accrued interest, 

will be applied toward the payment by the Purchaser of the 

purchase price at the Closing as provided in subsection 

2.2(a). The Deposit Monies shall be refunded to the 

Purchaser immediately after the Closing Date if the 

Purchaser has terminated this Agreement pursuant to section 

5.6 or section 6.1. In all other circumstances such amount 

shall be non-refundable. 

ARTICLE 3. 

REPRESENTATIONS AND WARRANTIES O;e THE VENDQR 

3.1 Representations and warranties of the vendor 

The Vendor covenants, represents and warrants to the 

Purchaser as follows and acknowledges that the Purchaser, 

notwithstanding any independent inve~tigation, is relying 

upon the following representations and warranties in 

connection with the Purchaser's purchase of the Purchased 

Assets; 

51S53AFO.l.IP5 

(a) Status of the Vendor the Vendor is a duly 
incorporated and validly existing company in good 

standing under the laws of the Province of British 

Columbia, has the corporate power to own the Purchased 

Assets and to carry on or to cause to be carried on the 

Business as now conducted and to carry out the 

transactions contemplated by this Agreement; 
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(b) Due Authorization - the execution and delivery of this 
Agreement and the completion of the transactions 

contemplated hereby have been duly authorized by all 

necessary corporate action on the part of the Vendor 
and this Agreement constitutes a valid and binding 

obligation of the Vendor; 

( c) Non-Contravention - neither the execution and delivery 
of this Agreement nor the completion of the 

transactions contemplated hereby will result in a 
breach of or def a ult under any of the terms and 

conditions of tne constating documents of the Vendor 

or, except to the extent that the . consent of third 

parties is required in order to permit the assignment 

of the Agreements, the Leases. or the Fermi ts, any 

agreement or other instrument or obligation to which 

the Vendor is a party or by which the Vendor is bound; 

(ct} Assessments - neither the execution and deli very of 

this Agreement, nor the completion of the transactions 

contemplated hereby, shall result in any fees, duties, 

taxes, assessments or other amounts relating to any of 

the Purchased Assets becoming due or payable other than 

British Columbia Social Services Tax payable by the 

Purchaser in connection with the purchase and sale; 

(e) Taxes - the Vendor has, in a timely fashion, filed all 
tax returns, information returns and reports required 

by governmental authorities, and has paid in full all 

taxes, interest, penalties, assessments deficiencies 

or other charges, the non-payment of which could result 

in a lien or other encumbrance upon any of the 

Purchased Assets; 
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( f) A2sets Used to. Carry on Business - except for the · 
Excluded Assets, properties and assets to be disposed 

of prior to the Closing as disclosed in Schedule M and 

except for dispositions in the ordinary course of 

business, the Purchased Assets are all of the assets 

used by the Vendor in the Business. For the purpose 

of this Agreement, a disposition of any single asset 

(other than inventory) carried on the books of the 

Vendor at more than $5,000 net book value is deemed not 
to be a disposition in the ordinary course of businessi 

the Business is conducted solely by the use of the 

Purchased Assets and the absence of the Excluded Assets 

will have no adverse effect on the Business~ 

(9) Permits Used to Carr:y on Business - the Permits held 

by the Vendor are all of the certificates, licenses, 

permits, authorities and permissions necessary for the 

carrying on of the Business including, without 

limitation, the carrying on of the Business in British 

Columbia, Alberta and Saskatchewan; 

(h) CQmpliance with Laws - except as described in Schedule 

J, the Vendor has not received any notice of any 

material violation of, or material failure to comply 

with, any laws or regulations governing the conduct of 

the Business or the ownership and use of the Purchased 

Assets and, to the best of the Vendor's knowledge and 

belief, the Vendor is in compliance with all laws 

applicable to the Business; 

(i) Title to Personal Property the Vendor is the 

beneficial owner of, and has good and marketable title 

in and to, the Personal Property, free and clear of all 
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liens, charges, encumbrances and adverse claims 

whatsoever other than the Permitted Encwnbrances; 

( j) Title to Intellectual Property - the Vendor is the 

beneficial owner of, and has good and marketable title 

in and tor' the Intellectual Property, free and clear 

of all liens, charges, encumbrances and adverse claims 

whatsoever, other than the Permitted Encumbrances. To 

the knowledge of the Vendor, none of the Intellectual 

Property infringes the rights of others. The validity 
and effectiveness of the Intellectual Property has been 
continuously maintained and protected. The Vendor is 

not aware of any claim of infringement of its rights, 

nor of any facts which would give rise to such a claim; 

( k) Powers of Attorney - the Vendor has no powers of 

attorney outstanding other than those issued in the 

ordinary course of business with respect to insurance, 

customs, extra-provincial registration and tax matters; 

( 1) Labour Disputes - no work stoppage or other labour 

dispute in respect of the Business is pending or, to 
the best of the Vendor's knowledge, threatened; 

(m) Labour Organizing - the Vendor is not aware of any 

labour organizing activity where collective agreements 

do not presently exist; 

{n} Leases and Pemits - the Vendor is the lessee or 
licensee under, or is otherwise entitled to the benefit 

of, the Leases and the Permits, in each case free of 

all liens, charges, mortgages, pledges or encumbrances 

other than the Permitted Encumbrances, and all such 

Leases and Permits are in good standing and in full 
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force and effect; the Vendor is not aware of, nor has 

received any notice of, any material violation of any 

of the Leases or the Permits which would have a 

material adverse effect on the Business; 

( o) Agreements - the Vendor or FCPC is entitled to all 

benefits, rights and privileges of the Agreements and 

is not in default in any respect of any of the terms 

or conditions of any Agreement which would have a 

material adverse effect on the Business; 

( p) Forward Commitments - · all outstanding forward 

commitments by or on behalf of the Vendor for the 

purchase or sale of inventories have been made in 

accordance with established price lists of the Vendor 

or its suppliers, or if otherwise, then in accordance 

with the Vendor's normal business custom in varying 

therefrom. The Vendor has not entered, and will not 

enter, into any forward commitments out of the ordinary 

course, or to a party with whom the Vendor has not 

dealt at "arm's length", without obtaining the prior 

consent of the Purchaser; 

(q) Capital Expenditures - except as disclosed in Schedule 

C, there are no capital projects respecting the 

Division in progress; 

(r) Litigation - except as disclosed in Schedule J, there 

is no action, prosecution, suit, or proceeding, actual 

or pending, or to the best of the Vendor's knowledge 

after due and reasonable enquiry, threatened against 

the Vendor, that has or could have a material adverse 

effect on the Purchased Assets or the Business; 
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(s) Residency - the Vendor is not, and will not on the 

Closing Date be, a non-resident of Canada for the 

purposes of 'the Income Tax Act (Canada) ; 

(t) Collective Agreements - neither the Vendor nor FCCL is 
a party to any collective or other agreement with any 

labour union or association of employees relating to 

the employees of the Division except for the Collective 

Agreements, and neither FCCL nor the Vendor ls in 

default in any material respect of any term or 

condition of those agreements~ 

( u) Non-union Employees - attached as Schedule N is a 

complete list as of the date of this Agreement of all 

the non-union employees of the Business showing each 

such employee's name, positiort and employment 

commencement date; 

(v) Pension and Benefit Plans - there are no pension or 

other benefit plans applicable to any employees of the 

Business other than the pension plans and benefit plans 

described in Schedule O; 

(w) Employment Agreements and Special Benefits - except as 

set out in Schedule P, neither FCCL nor the Vendor is 

a party to any profit-sharing, employment or service 

agreement relating to employees employed in the 

Business which cannot be terminated on one month's 

notice or less (except that some employees shall at 

common law be entitled to more than one month's notice 

of termination) ; 

(x) Status of FCPC. CBC - The Vendor or an Affiliate of the 

Vendor owns good and marketable title to.the Shares of 
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FCPC free and clear of all liens, charges, encumbrances 

and adverse claims; FCPC owns good and marketable 

title to the Shares of CBC free and clear of all liens, 

charges, encumbrances and adverse claims; the Purchaser 

acknowledges that the Vendor has caused or, prior to 

the Closing Date, will have caused, the indebtedness 

of U.S. $2,325,045 owed by FCPC to an Affiliate of the 

Vendor to have been converted into equity of FCPC, 

which additional equity is included or is to be 

included in the Shares of FCPC; 

(y) Certified Working Capital Statement - the Certified 

Working Capftal Statement will have been prepared by 

the Vendor in accordance with GAAP (except as 

specifically contemplated by the definitions of Current 

Assets, Current Liabilities and Accounts Receivable and 

the valuation contemplated by section 1.7) and will 

present fairly the Working Capital and the reserve for 

doubtful accounts provided for therein will be fair and 

reasonable; 

(z) Records and Financial Statements the books and 

records of the Vendor with respect to the Business 

fairly and correctly set out and disclose, in all 

material respects, in accordance with GAAP, the 

financial position of the Business as a division of the 

Vendor as at the date hereof and all material financial 

transactions of the Vendor relating to the Business 

have been accurately recorded in such books and 

records; the books and records of the Vendor with 

respect to the Business also fairly and correctly set 

out and disclose, in accorda;i:ice with GAAP 1 the net 

sales of the Division and the earnings of the Division 

before interest, taxes and FCCL administration charges 
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for each fiscal year ended December 30, 1985 to 1991 

inclusive and for each of the vendor's fiscal months 

January, 1992 to May, 1992 inclusive; 

(aa} Environmental Matters - except as disclosed in Schedule 

Q, to the knowledge of the Vendor in the operation of 

the Business and the facilities and properties used in 

the Business including without limitation the 

properties covered by the Parking Lot Easement; 

( i) since 1983, the Vendor has always been, and 

is currently in, compliance in all material 

respects with all laws relating to 

environmental matters and environmental 

permits; 

(ii) since 1983 there has not existed, at the date 

of this Agreement there does not exist, and 

on the Closing Date there will not exist, any 

condition of any such facility or property 

which, has caused, or which is causing 

pollution contrary to existing laws in 

respect of which the Purchaser may be 

compelled after the Closing Date by valid 

order, direction or other means, given or 

instituted by a government authority or Court 

having jurisdiction and a right to do ~o, to 

undertake any material remedial actions or 

to incur any material expense in connection 

therewith, or to pay damages, under laws 

relating to environmental matters as they 

exist on the Closing Date. 
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Except for the Stored PCBs and as disclosed in Schedule 

.Q, there are no Hazardous Substances stored or disposed 

of in, on or below any of the facilities or properties 

of the Business including without limitation the 

properties covered by the Parking Lot Easement. The 

Vendor has not been convicted of any offences for non

compliance with any law relating to environmental 

matters and there has been no charge settled by such 

Vendor after or during prosecution but short of 

conviction except as disclosed in Schedule Q or 

schedule J. 

The term "Hazardous Substances" set forth in this 

section shall include, but not be limited toi 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

{viii) 

asbestos; 

petroleum or other fuels; 

any exploBives, radioactive materials, wastes 

or substances; 

toxic materials, wastes or substances; 

poly-chlorinated biphenyls; or 

any substances defined as "special waste 11
, 

"waste", "toxic substances 11 or "hazardous 

waste" in the Waste Management Act of British 

Columbia, the Canadian Environmental 

Protection Act and the Transportation of 

Dangerous Goods Act as amended or replaced 
from time to time. 
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(ab) the Stored PCBs were removed from light ballasts 

previously used on the premises of the Business and 

none were moved to such premises from the sites of the 

other operations of the Vendor or FCCL. 

3.2 Exclusion of Warrantiee of Merchantability and Fitness 

Subject as otherwise expressly set forth in this hgreement 

the Vendor expressly disclaims, and the Purchaser 

acknowledges, that neither the Vendor nor its agents has 

made, nor has the Purchaser relied upon, any 

representations, warranties or conditions with respect to 

the quality, condition, fitness for any particular purpose 

or merchantability of any of the Purchased Assets. 

3. 3 .Subsequent Identification 

515S3AFO.WPS 

In making the representations and warranties in section 3.1 

the vendor has used all reasonable efforts to identify all 

of the assets and ancillary rights used by the Vendor in the 

Business. The Vendor shall not be considered to be in 

breach of those representations and warranties if it 

subsequently identifies any other assets or ancillary rights 

used by t.he Vendor in the Business (other than Excluded 

Assets} which are not identified herein so .long as the 

Vendor promptly notifies the Purchaser of the existence of 

such asset or ancillary right and includes such asset or 

ancillary right as part of the Purchased Assets, which the 
Vendor covenants to do. 
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3.4 Further Representations and Warranties of the 
Vendor, Concerning FCPC and CBC 

51553AFO.WP5 

The Vendor further represents and warrants to the Purchaser 

as follows: 

{a) each of FCPC and CBC is a corporation duly organized, 

validly existing and in good standing under the laws 
of its state of incorporation and each has all 

requisite corporate power and authority to own, operate 

and lease its properties and carry on its businesses 

as now conducted and is duly qualified to do business 

and is in good standing as a foreign corporation in 

each jurisdiction where it owns or leases property or 

where the nature of its business or the owner5hip of 

its assets requires such qualification; 

(b) Officers and Directors of FCPC - the following persons 

constitute the present officers and directors of FCPC: 

Officers and Directors 

Dennis J. Day 
Gordon M. Clark 
John K. Graf 

Title 
President 
Secretary 
Treasurer 

(c) Officers and Directors of CBC - the following persons 

constitute the present officers and directors of CBC: 

Officers and pirectors 

Ferdinand Nist 
John Kiehl 
Dennis J. Day 
Ron London 

Title 
President 
Vice-President 
Vice-President 
Secretary 

(d) Capital Stock of FCPC - the authorized capital stock 
of FCPC (the ttFCPC Sharestt) consists of 1,000 shares 
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of common stock, of no par value, of which 100 shares 

are validly issued and outstanding, fully paid and non

assessable. No· shares are held as treasury stock. 

There are no other classes of stock of FCPC. The share 

capitalization of FCPC may change prior to the Closing 

Date as described in subsection 3.l(x); 

(e) Capital Stock of CBC - the authorized capital stock of 

CBC consists of 50,000 shares of common stock, $10 par 

value, of which 33,550 share6 are validly issued and 

outstanding, fully paid and non-assessable (the "CBC 

Shares'') , No shares are held as treasury stock, There 

are no other classes of stock of CBC; 

(f) Commitments to Issue or Transfer Stock 

(i) FCPC there are no outstanding 

subscriptions, options, rights, warrants, 

puts, calls, commitments or agreements to 

which Vendor or FCPC is a party or by which 

Vendor or FCPC is bound, relating to any of 

the authorized or issued common stock of 

FCPC, 

(ii) .cru;, - there are no outstanding subscriptions, 

options, rights, warrants, puts, calls, 

commitments or agreements to which CBC is a 

party or by which it is bound relating to any 

of CBC's authorized or issued common stock; 

(g) Title to Capital Stock of FCPC and CBC - the Vendor or 

an Affiliate and FCPC, respectively, have good, valid 

and marketable title in and to the Shares of FCPC and 

the Shares of CBC, respectively, and Vendor or its 
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Affiliate has the absolute right to sell, assign, 

transfer and deliver all of the Shares of FCPC to 

Purchaser pursuant to this Agreement, free and clear 

of any and all liens, security interests, pledges, 

encumbrances, charges, restrictions, options, rights 

of first refusal and claims of others except for those 

of the Agreements which are applicable thereto. All 

of said shares of common stock are validly issued, 

fully paid and non-assessable. Vendor or an Affiliate 

is, and will continue to be to and including the 

Closing Date, the record and beneficial owner of all 

of the Shares of FCPC. The sale and transfer of the 

Shares of FCPC pursuant to this Agreement will not 

constitute the indirect transfer of Shares of CBC 

prohibited or restricted by any agreement by which 

Vendor or FCPC may be bound; 

(h) CBC Stock - FCPC is the owner of fifty percent (50%) 

of the capital stock of CBC. Except for its ownership 

of the Shares of CBC, FCPC has no subsidiaries, nor 

does it own or have any interest in any firm, 

corporation, association, joint venture, partnership 

or other business enterprise; nor does FCPC have any 

right or duty to acquire any such interest other than 

its obligation to purchase an interest in a joint 

venture to be formed in respect of the BHS corrugator 

leased by t;;BC; 

(i) No Breach - the execution and delivery by Vendor of 

this Agreement does not, and the performance and the 

consummation of the transactions contemplated by this 

Agreement will not, result in any conflict with, breach 

or violation of, or default, termination, acceleration 

ot the time of performance of any obligation, 
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forfeiture, event, or creation of any lien, claim, 

interest, encumbrance or other right under (or upon the 

giving of notice or the lapse of time, or both, result 
in any conflict with, breach or violation of; or 
default, termination, acceleration of the time of 

performance of any obligation, forfeiture, event, or 

creation of any lien, claim, interest, encumbrance or 

other right under) any term or provision of FCPC's or 

CBC' s Articles of Incorporation or By-laws, or any 

statute, rule, regulation, judicial or governmental 
decree, order or judgment, mortgage, deed of trust, 

indenture, agreemeht or other instrument to which FCPC 

or CBC is a party or to which any of FCPC's or CBC's 

assets are subject; 

(j) Financial Statements 

( i) Accurate Financial Statement - Vendor has 

delivered to Purchaser, FCPC' s and CBC' s 

balance sheets for their years ended June 3 0, 

1991 and December 31, 1991 respectively, and 

their related statements of income, 

stockholders' equity and changes in financial 

position and notes thereto for such fiscal 

year, {the "FCPC and CBC Financials"). The 

FCPC Financials, with the notes thereto, 

agree and are in accordance with FCPC' s books 

and records, have been prepared in accordance 

with generally accepted accounting principles 

applied on a consistent basis throughout the 

fiscal year covered by such statement (except 

as may be stated in the notes to such 

statement or the related report of 

independent accountants) and present fairly 
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FCPC' s financial condition and results of 

operations and changes in financial position 

as of the date and for the fiscal year 

indicated. The Vendor has no actual 

knowledge that the CBC Financials, with the 

notes thereto, do not agree and accord with 

CBC's books and records, have not been 

prepared in accordance with generally 

accepted accounting princip~es applied on a 

consistent basis throughout the fiscal year 

covered by such statement (except as may be 

stated in the notes to such statement or the 

related report of independent accountants) 

or do not present fairly CBC' s financial 

condition and results of operations and 

changes in financial position as of the date 

and for the fiscal year indicated, 

(ii) C'urrent Financial Statements - Vendor has 

delivered to Purchaser, unaudited balance 

sheets for FCPC and CBC, including income 

statements for this quarter ended March 31, 

1992, and notes thereto (the "Interim Balance 

Sheets"). The Interim Balance Sheets agree 

with their respective books and records, will 

agree with their respective Financials, and 

present fairly their respective financial 

conditions, results of operations and changes 

in financial position as of such date and for 

such period; 

(k) Material Changes - since the dates of the respective 

Interim Balance Sheets, there has been no material 

change in FCPC's or CBC's respective financial 
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conditions, results of operations, assets, liabilities, 

business or properties other than changes in the 

ordinary course of business, which changes have not 
been materially adverse, either singly or in the 

aggregate; 

(1) Accounts Receivable 

( i) Bona Fide - all accounts receivable reflected 
on FCPC's Interim Balance Sheet and on CBC's 

Interim Balance Sheet (except to the extent 

collected in the ordinary course of business 

between the date thereof and the Closing 

Date) are, and those arising between the date 

thereof and the Closing Date will be, bona 

fide, genuine, valid and subsisting accounts 
which constitute binding and enforceable 

obligations and indebtedness arising from 
bona fide transactions entered into by FCPC 

with its customers and will have been 

acquired for valuable consideration. Such 

receivables are in full compliance with all 

federal, state or local laws and regulations 

applicable thereto, and the amounts shown on 

such Interim Balance Sheets are the true and 

correct amounts owing on the receivables 

reflected thereon as of such respective date. 

All such receivables are valid, binding and 

enforceable in accordance with their terms, 

and none of FCPC's accounts receivable are 

subject to any lien, claim or off-set, set

off or counterclaim. No agreement or 

agreements exist whereby any of the terms of 

any of the receivables or any of the 
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instruments collateral to or securing or 

evidencing the same have been varied in any 

way. All obligations of FCPC and of CBC in 

connection with the transactions in which the 

receivables arose have been, and will have 

been duly performed, prior to the Closing 

Date and there is no account receivable which 

is contingent upon the performance by FCPC 

or CBC of future services, 

(ii) Collectible - at the Closing Date, all of 

FCPC's and CBC's accounts receivable will be 

collectible in full subject to such reserves 

for doubtful accounts as may be shown on 

FCPC's or CBC's Interim Balance Sheet. None 

of FCPC's accounts receivable are subject to 

any lien, claim of offset, set-off or 

counterclaim, and Vendor has no knowledge of 

any facts or circumstances that would give 

rise to any such claim, 

(iii) Quality of Accounts Receivable 

FCPC's receivables outstanding as 

All of 

of the 

Closing Date shall be collected in full no 

later than ninety' (90) days from invoice 

date; 

(rn) No Undisclosed Liabilities - neither FCPC nor CBC has 

any material debts, liabilities or claims against it, 

contingent or otherwise, which are not shown or fully 

Erovided for on its Interim Balance Sheet, except 

liabilities incurred in the ordinary course of business 

between the date of the Interim Balance Sheet and the 

date of this Agreement or the Closing Date as 
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applicable or as contemplated by the Hart Crowser 

Memorandum. The reserves, if any, on the Interim 

Balance Sheet of FCPC are sufficient for payment of all. 

claims of customers to which FCPC has sold products 

through the date hereof, and the Closing Date, whether 
such claims are for rebates, discounts, warranty claims 

or otherwise; 

(n) Taxes - all United States, foreign, state and local tax 
returns and reports required to be filed on or before 

the Closing· Date with respect to FCPC and CBC have 

been, or will be, properly, completely and accurately 

prepared and duly filed; and all taxes owed have been, 

or will be, paid when due. To the extent that any 

taxes, assessments or interest or penalties have 

accrued but not become payable, the full amounts have 
·been treated as liabilities on its Interim Balance 

sheet, Financials and books. There is no pending 

claim, asserted deficiency or as sessrnent for additional 

taxes, including interest and penalties, which could 

be asserted against FCPC or CBC by any taxing authority 

that has not been paid, nor is there any basis for the 

assertion of any such claim, deficiency or assessment, 

nor will the conversion of debt to equity described in 

subsection 3.l(x) result in the basis for any such 

assertion; no special charge, penalty or fine has been 

asserted against FCPC or CBC with respect to payment 

of or failure to pay any taxes. There is not now.in 

progress an audit of any tax return filed by FCPC or 

CBC. The reserve for taxes, if any, shown on FCPC's 

or CBC's Interim Balance Sheets, Financials, and books 

are, and will be, sufficient for payment of all unpaid 

federal state, county, local, foreign and other taxes 

(whether asserted or unasserted) incurred by it through 
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the Closing Date. Each of FCPC and CBC has duly 

withheld, and if payable has paid, all taxes that it 
is required to withhold and pay with respect to its 
employees. Neither FCPC nor CBC has executed or filed, 
and neither will execute or file, with the Internal 

Revenue Service or any other taxing authority any 

agreement extending the period for assessment or 
collection of any federal, state or local tax for 

periods otherwise barred by the period of limitation; 

(o) Properties and Inventories 

( i) Good and Marketable Title in Assets - except 
to the extent reflected in FCPC's or CBC's 

respective Interim Balance Sheets, and except 

for assets disposed of for full consideration 
in the ordinary course of business since the 

date of each company's Interim Balance Sheet, 

. as of the date hereof (i) each of FCPC and 
CBC have good and marketable title to, valid 

leasehold interests in, or other lawful right 

to use all of its assets and used or useful 

in its respective operations or necessary for 

the conduct of its respective business, 

subject to no mortgages, pledges, security 

interests, licenses, encumbrances, 
restrictions or adverse claims, except liens 

f9r taxes not yet due and payable and 

Permitted Encumbrances, 

(ii) Loss of Assets - there has not occurred since 

the date of CBC's or FCPC's respective 

Interim Balance Sheets, any abandonment, 

pilferage, casualty or other loss or trans fer 
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of title with respect to any of their 

respective properties, plant, assets, 
equipment or inventory, that materially 
affects their respective businesses. Any and 
all losses that occurred, or may occur, 
subsequent to the date of their respective 
Interim Balance Sheets are fully covered by 

insurance subject to reasonable deductibles; 

(p) Insurance - Schedule w .1 identifies all policies of 

insurance now in effect covering or relating to CBC's 

assets, properties, and businesses, and all life 

insurance policies maintained by CBC, and of the 

amounts of such insurance; 

(q) Distribution and Commission Agreements - except as set 
forth on Schedule W, 2, there are no agreements pursuant 

to which FCPC or CBC have appointed any organization 

or person to act as its distributor or sales agent or 

pursuant to which FCPC or CBC hav.e agreed to act as a 

distributor or sales agent for any other organization 
or person; 

(r} Purchase, Sale, Lease and Other Agreements - except as 

described in subsection 3, 4 ( h} or as set forth on 
Schedule W. 3 or Schedule W, 5 ,. there . is not, and as of 

the Closing Date there will not be, any oral or 
written: 

( i) contract or agreement with any party for the 

purchase by FCPC or CBC of any inventory or 

supplies, equipment, assets, properties, 

personal property, or for procurement of any 
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serv-ices, except in the ordinary course of 

business, · 

(ii) contract or agreement for the purchase by 

FCPC or CBC of equipment or personal property 

not described above, or the procurement of 

services,· except in the ordinary c.ourse of 

business, 

{iii) material contract or agreement with any party 

for the use by FCPC or CBC of tangible or 

intangible property owned by such other 

party, 

(iv) material lease by FCPC or CBC of equipment, 

machinery or other real or personal property, 

(v) contract or agreement by FCPC or CBC for the 

sale or lease of its products or furnishing 
of its services except in the ordinary course 

of business, 

(vi) guaranty or surety by FCPC or CBC of any 

third party's obligation, 

(vii) 

(viii) 

joint venture, partnership or other contract 

or arrangement of FCPC or CBC involving the 

sharing of profits or the acquisition of 

liabilities, 

contract or agreement of FCPC or CBC relating 

to the purchase or acquisition, by merger or 

otherwise, of the business, assets or 

securities of FCPC or CBC by any other person 
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or entity or of any other person or entity 

by FCPC or CBC, 

(ix) contract or agreement containing a covenant 

or covenants which purport to limit the 

ability or right of FCPC or CBC to engage in 

any lawful business activity or compete with 

any person or entity, or 

( x) other material contract, lease, deed, 

licence, agreement or arrangement of FCPC or 

CBC not otherwise described in this Section 

3 . 4 ( r) which is not terminable by and without 

penalty to FCPC or CBC within one (1) month 
after the date of this Agreement; 

(s) Consents, Approvals and other Rights - except as may 
be disclosed in the Hart Crowser Memorandum each of 

FCPC and CBC has and will have at the Closing Date all 

consents, approvals, assignments, fr.anchises, permits, 

licences and other similar authority from individuals, 

corporations, governmental and other authorities 

necessary for the lawful conduct of its businesses as 

now being conducted by it, · the lack of which could 

materially and adversely af feet the operations or 

condition, financial or otherwise, of either company, 

and neither is in default in any material respect under 

any of such consents, approvals, assignments, 

franchises, permits, licenses or other similar 

authority. The foregoing shall include, without 

limitation, all consents, assignments, approvals and 

other actions relating to contracts and leases; 
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(t) Emgloyees and Consultants 

( i) Employment Agreements - except as provided 
in Schedule W.4, there are no currently 

effective written or oral consulting or 

employment agreements or other agreements 

with consultants or employees to which FCPC 
is a party. Except as set forth on Schedule 

W.4, no employee of FCPC has accrued more 

than two weeks of paid vacation, 

(ii) Pension and Profit Sharing Plans - except as 

set forth on Schedule W. 4, FCPC is not a 

party to any pension, retirement, profit

sharing, bonus, incentive, deferred 

compensation, heal th insurance, life 

in5urance, relocation benefit, or other 

employee welfare benefit plan or oblig~tion, 

or any collective bargaining agreement or 

other contract, written or oral, with any 
trade or labour union, employees 1 association 

or similar organization, 

(iii) Labour Issues - there are no strikes, lock
outs, stoppages or slow downs, union 

representation contests, jurisdictional 

disputes or organizing activities, 

arbitration proceedings or labour ~roubles 

or disputes pending or threatened, by any of 

the past or present employees of CBC, or with 

respect to the business or operations of CBC, 

(iv) Workers' Compensation Claims - no present or 

prior employee or other person who is working 
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or who has worked on CBC's premises has made 

any claim nor is there any basis for any 

claim for compensation for illne6S or 
personal injury that is. not fully covered by 

Workers' Compensation or other insurance 
maintained by CBC which is in full force and 

effect; 

(u) Borrowings and Guarantee§ - Schedule w.s identifies all 
agreements and undertakings pursuant to which FCPC or 

CBC (a) is borrowing or is entitled to borrow any 

money, (b) is lending or has committed itself to lend 

any money, or (c) is a guarantor or surety with respect 

to the obligations of any persons; 

(v) Compliance with Contracts - FCPC has performed all 
material obligations required to be performed by it, 

and is not in default in any material respect under 

each contract, obligation, commitment, agreement, 

undertaking, arrangement or lease by which it may be 

bound, ·or to which FCPC is otherwise a party, and has 

not received any notice that it is, or with the passage 

of time might be, in default thereunder; 

(w) Compliance with Laws - except as may be disclosed in 

the Hart Crowser Memorandum or as set forth in Schedule 

W.6 the present conduct of the business of FCPC and CBC 

do not violate any laws, ordinances, regulations, 

judgments, orders, decrees or rules of any court, 

arbitrator or governmental agency, entity or authority 

in any respect material to the conduct of its 

businesses and, there are no laws, ordinances or 

regulations proposed, and no legal or administrative 

proceedings or investigations pending or threatened, 
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which, if determined adversely to FCPC or CBC, would 
result in any material adverse change in the business 
or financial condition of FCPC or CBC; 

(x) Absence of Litigation - except as set forth in Schedule 
W.6, or as contemplated by the Hart Crowser Memorandwn 
neither FCPC nor CBC is engaged in nor has it or its 
assets, properties or businesses been threatened with, 

any material litigation, arbitration, investigation or 

other proceeding relating to it or its assets, 

properties or businesses, or the consummation of the 

transactions contemplated by this Agreement, nor does 

Vendor ha ye any knowledge or notice of any fact or 
allegation providing any basis therefor. Neither FCPC 

nor CBC nor any of either company's assets, properties 

or businesses is subject to any outstanding judgment, 
rule, writ, injunction, order o~ decree. Except as 
aforesaid Vendor has received no notice or notices that 
FCPC or CBC has failed to comply in any material 
respect with, has been threatened with a charge or 

material violation of, or is under i~vestigation with 

respect to a possible violation of, any law 1 regulation 

or order of any governmental authority which affects 

or may affect the business of either company or any 

property or .assets of either company and Vendor has no 

knowledge of any material violation of any such law, 

regu_lation or order which would have the ef feet of 

materially adversely affecting the business or 

operations of either FCPC or CBC; 

(Y) No Brokers - neither FCPC or CBC is obligated for the 

payment of any fees or expenses to any broker or finder 

in connection with the origin, negotiation or execution 
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of this Agreement or in connection with any transaction 

contemplated hereby; 

(z) Absence of CertEin Changes except as otherwise 
expressly permitted herein, since the date of FCPC's 
Interim Balance Sheet, FCPC has not taken, nor will it 

between the date of this Agreement and the Closing Date 

take, any action described in subsection 5.l(n); 

( aa) Payment of C§rtain fiJC!?enses - FCPC has not paid or 
incurred or agreed to pay or incur any professional 
fees or other costs incurred or to be incurred by it 

in connection with this Agreement or the transactions 

contemplated hereby; 

(ab) Books and Records - the books and records of FCPC are 

in all material respects complete and correct; 

( ac) Toxic Wastes - there is not within or on any real 

property presently leased or owned by CBC any toxic or 

hazardous materials or substances or any condition of 

soils or improvements in or on any such real property 

that constitutes or involves a material violation of 

any applicable federal, state or local law, regulation 

or ordinance relating to toxic or hazardous waste 

materials or substances, in effect on the date hereof. 

3.5 Limitations on Certain Representations and Warranties 

The representations and warranties in subsections 3.4(j), 

(k), (1), (m}, (n), (o), (p), (q), (r), (s), (t), (u), (w}, 

(x) and (ac), insofar as they pertain to CBC, are given by 

the Vendor to the best of its knowledge and each of them 

shall be read as being given subject to the qualification 

5155J,l.FO. l.IP5 
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that it is given only to the best of its knowledge. The 

Purchaser acknowledges that the Vendor's knowledge is 

limited by the fact that, through FCPC, it has been a 

shareholder of CBC only since October 26, 1990; neither it 
nor FCPC participates directly in the managemerit of CBC; and 

the Vendor receives information concerning CBC only by way 

of reports from management of CBC to its directors, two of 

whom are nominees of the Vendor. 

ARTICLE 4. 

REPRESENTATIONS AND WABRANTIES OF THE PURCHASER 

4.1 Representations and Warranties of the Purchaser 

51553AFO ,WPS 

The Purchaser covenants, represents and warrants to the 

Vendor as follows and acknowledges that the Vendor is 

relying upon the following representations and warranties 

in connection with its sale of the Purchased Assets: 

(a) Status of Purchaser - each of the parties comprised in 

the Purchaser is a duly incorporated and validly 

existing company in good standing under the laws of its 

jurisdiction of incorporation and has the corporate 

power to carry out the transactions contemplated by 

this Agreementt 

(b) Due Authorization - the execution and delivery of this 

Agreement and the completion of the transactions 

contemplated hereby have been duly.authorized by all 

necessary corporate action on the part of each of the 

parties comprised in the Purchaser and this Agreement 

constitutes a legal, valid and binding obligation of 

each of themt 
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{ c) Non-Contravention - neither the execption, delivery and 

performance of this Agreement nor the completion of the 

transactions contemplated hereby will conflict with or 
result in a breach of or default under any agreement 

or other instrument or obligation to which any of the 
parties comprised in the Purchaser is a party or by 

which any of them is bound; 

(d) Litigation - there are no actions, suits, judgments, 

litigation, investigations, proceedings or consent 
decrees and settlement agreements, outstanding, pending 
or threatened against or affecting any of the parties 

comprised in the Purchaser which would prevent any of 

them from entering into this Agreement and completing 

the transactions contemplated hereby; and 

(e) Investment Canada - none of the parties comprised in 

the Purchaser is a non-Canadian within the meaning of 
the Investment Canada Act. 

ARTICLE 5. 

PRE-CLOSING MATTERS 

5.1 Oper~tions Until Closing 

Except as otherwise provided in this Agreement or as 

otherwise agreed in writing by the Purchaser, the vendor 
will, from the date of .this Agreement up to the Closing: 

51553AFO.IJP5 

(a) ·Conduct of Business - carry on and conduct the Business 

in the ordinary course provided that the Vendor may 

manage its inventories of paper with a view to 
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minimizing the quantity which will be the subject of 

section 2.3; 

( b) Maintenance of Property and Asset$ - maintain the 

Purchased Assets substantially intact and in accordance 
with normal business maintenance practices except for 
permitted dispositions in the ordinary course of 

business; 

( c) Preserve . Business - use its reasonable efforts to 
preserve for the Purchaser the goodwill of the Vendor's 

suppliers, customers and others having business 

relations with it, and to forbear from terminating any 
material Agreement without the written consent of the 
Purchaser first had and obtained unless the Vendor 

considers that the termination of a material Agreement 

is in the best interests of the Business; 

( d) Compensation - forbear from increasing the compensation 

payable, or to become payable, by the Vendor to any 

officer, employee or agent 0£ the Business other than 

in the ordinary course; 

( e) Encumbrances except in respect of Permitted 

Encumbrances, to not create, and to not permit to be 
created, in whole or in part, any mortgage, pledge, 

lien or other encumbrance against the Purchased Assets i 

(f) New Capital Projects - not, without the Purchaser's 

prior written consent or unless required by law or 

required to repair or replace any loss or damage to the 

Purchased Assets arising subsequent to the execution 

of this.Agreement, commence any new capital projects 

except as disclosed in Schedule C, provided however 
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that any capital projects of the Business now under 

construction or for which a binding contract for 

construction or purchase has been made, and which is 

listed in Schedule c, shall be continued; 

(g) Agreements - not, without the written consent of the 
Purchaser, enter into any agreement or lease or obtain 

any additional permit, ri9ht of way, license or other 

similar right in connection with the Business except: 

( i) contracts in the ordinary course of business 
including, without limitation, contracts for 

purchases from suppliers and for sales to 

customers, 

(ii) renewals or replacements of any of the 

J;>ermits, 

(iii) any additional permits, leases, rights-of

w~y licenses or si~ilar rights obtained or 

entered into in the ordinary course of the 

Business or as required by law, and 

(iv) agreements with The Prudential Life Insurance 

Company of America substantially in the forms 

attached as Schedule A.A; 

( h) Identify and Continue Agreements - identify to the 

Purchaser all material Agreements and material Permits 

relating to the operatidn of the Division which expire 

prior to the Closing Date, and renew such Agreements 

and Permits which the Purchaser, at its option, directs 

(if such is capable of renewal) unless the Purchaser 
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determines that it is in the best interest of the 

Busine.ss to permit the same to lapse; 

(i) Long-term Contracts - forbear from ~ntering into any 

long-term c.ontracts except as penni tted herein, without 

the written consent of the Purchaser first had and 

obtained not to be unreasonably with.held; 

( j) Collective Agreements .- keep the Purchaser advised as 

to the status of any negotiations with respect to the 

Collective Agreements, and maintain complete files 

pertaining to such negotiations, and forbear from 

finalising any amendments to the Collective Agreements 

without the prior written consent of the Purchaser; 

( k) Insurance - maintain in full force and effect insurance 

coverage in respect of the Purchased Assets for the 

full replacement value thereof, and shall pay all 

premiums in connection therewith. Subject to section 

5.6, the proceeds of any such insurance (other than 

business interruption insurance proceeds payable with 

respect to periods prior to the Closing Date) which 

shall become payable as a result of any physical loss 

or damage to the Purchased Assets or any part thereof 

after the date hereof until the Closing Date shall, to 

the extent not applied to the repair or replacement of 

such Purchased Assets prior to the Closing Date, be 

deemed to be included as part of the Purchased Assets 

and the parties hereto agree that any such insurance 

proceeds or. the right to recover the same shall be 

accepted by the Purchaser in replacement for any of the 

Purchased Assets or any part thereof lost, destroyed 

or-damaged by any of the causes in respect of which the 

policies of insurance are maintained~ 
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( 1) b,ccess - make available to the Purchaser and the 

Purchaser's legal counsel, accountants and other 

representatives all·, or true copies of all, title 

documents, contracts, agreements, mortgages, 

instruments, leases and other documents relating to the 

Purchased Assets and the Business .as the Purchaser from 

time to time reasonably requests on reasonable notice, 

and shall give full access, during normal business 

hours throughout the period prior to the Closing Date, 

to all of the properties, books·, contracts, commitments 

and records of the Vendor relating to the Business and 

the Purchased Assets, and will furnish to the Purchaser 

during such period all such information as the 

Purchaser may reasonably request; 

(m) Obtained and Enforce Non-Disclosure Govenants - have 
obtained covenants of confidentiality and non

disclosure covenants from potential purchasers of the 

Business similar to those set forth in section S ,.2 

herein, mu ta tis mutandis / and shall do all things 

necessary to enforce such covenants; 

( n) not, without Purchaser's prior express written consent, 

which consent shall not be unreasonably withheld, 

except as otherwise expressly provided herein, cause 

FCPC or CBC to; 

( i) purchase or otherwise acquire any properties 

or assets, incur any obligation or liability, 

fixed, accrued or contingent, or enter into 

any transactions, except those incurred in 

the ordinary course of business, none of 

which ordinary course obligations are or will 
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be materially adve.rse to the business of FCPC 
or CBC and all of which ordinary course 

obligations, in the aggregate, will not 

materially deviate from the respective past 

practices of FCPC or CBC, respectively, 

provided that on or before the Closing FCPC 
may apply all of its cash to the payment of 

monies owing by it to the Vendor or its 

Affiliates, 

(ii) set aside or pay any·dividend or distribution 
of assets to, or repurchase or redeem any of 

its stock from, its shareholders, or make any 
change in the authorized or issued capital 

stock of FCPC or CBC, nor issue any rights, 

warrants or options relating thereto except 

as otherwise provided in this Agreement, 

(iii) discharge or satisfy any lien or encumbrance 
or pay any obligation or liability, fixed, 

accrued or contingent, except (i} current 

liabilities. reflected in FCPC or CBC's 

respective Interim Balance Sheets, and (ii) 
current liabilities incurred since the date 

of such Interim Balance .Sheets in the 

ordinary course of business, 

(iv) mortgage, pledge or subject to lien, charge, 

security interest or to any other 
encumbrance, any of its assets or properties, 

(v) cancel or compromise any debts, or claim, 

waive or release any rights except as 

otherwise provided herein, 
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(vi) make or receive any loan or advance, 

guarantee any indebtedness or obligation, or 

transfer or grant any rights (statutory, 
common law or otherwise) under any leases, 

patents, copyrights, inventions, trademarks, 

trade names or applications therefor, 

(vii) 

(viii) 

suffer any material adverse change in its 

financial condition, assets, properties, 

operations, businesses or employee relations 

(including without limitation relations with 

any union or collective bargaining unit), 

enter into any .labour contract or employment 

contract, or pay any bonus or otherwise 
increase the compensation payable or to 

become payable by FCPC or CBC to any of its 

off ice rs, directors, employees or agents over 

the amount payable as of January l, 1992, or 

adopt or amend any stock option, profit

sharing, pension, retirement, incentive, 

medical or other employee benefit plan or 

arrangement, other than normal recurring 

increases in the ordinary course of business, 

{ix) dispose of or lease any property or asset 

shown on its financial statements at an 

amount in excess of $5,000 net book value 

which is used in its business except in the 

ordinary course of business, 
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change any or deviate from in a material way 
its current accounting principles, 

procedures, methods or practices, 

waive any statute of lirnitatio"ns so as to 
extend any tax or other liability of either 

FCPC or CBC, 

engage in any activities or transactions 
outside the ordinary course of either 

company's business as conducted on the date 
hereof. 

Prior to the Closing Date, Vendor shall promptly notify 
Purchaser in writing of the happening of any change, action 

or event described in this subsection 5.l(n) of which it has 
become aware. For greater certainty, Purchaser acknowledges 

that Vendor's covenant is not to cause FCPC or CBC as the 

case may be to do those things described above and Purchaser 

has not covenanted to prevent FCPC or CBC from doing those 
things. 

5.2 Confidentialit~ 

The Purchaser acknowledges that certain information and 

documentation received or observed by it pursuant to 

subsection 5. l ( l) is confidential, The Purchaser shall 

take, and shall cause its employees and agents to take, all 

reasonable steps and precautions to protect and maintain the 

confidentiality of such information, documentation and 

observations. 

51553Af0.WP5 
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5.3 Return of Information 

If the purchase of the Purchased Assets pursuant to this 

Agreement is not completed, the Purchaser agrees to return 

all information, documentation, data, records, drawings and 
other papers and copies thereof (whether on paper or in 

electronic storage) to the Vendor and to maintain the 

confidentiality of all information or knowledge obtained 

from the Vendor and not to use the same for any purpose 

whatsoever. 

5.4 Remedies 

The Purchaser acknowledges and agrees that if any of the 

provisions contained in section 5.2 and 5.3 are not 

performed in accordance with the terms set out therein, the 

Vendor will be entitled to an injunction or injunctions to 
prevent any breach of such provisions and may specifically 

enforce such provisions in any action instituted in any 

court having jurisdiction. These specific remedies are in 

addition to any o.ther remedy to which the Vendor may be 

entitled at law or in equity. 

5.5 Requests for Consents 

515S3AFO.WP5 

The Vendor will use all reasonable efforts to obtain: 

{a) any consents or waivers necessary for the assignment 
of the Vendor's interest in the Agreements and the 
Permits to the Purchaser; or 

(b) if applicab~e, the reissuance of any one or more of the 

Permits in the name of the Purchaser. 
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The Purchaser will provide to the Vendor such cooperation 

and assistance as may be requisite to enable the Vendor to_ 

obtain such consents and waivers including, where requested 

by the person whose consent is required, evidence of the 

Purchaser's financial capability and credit worthiness. 

5.6 Risk of Loss 

The Vendor assumes all risk of loss of the Purchased Assets 

due to· fire, theft or other casualty up to the Closing Date. 

In the event any such material loss occurs prior to the 

Closing Date, or in the event any portion.of the Business 

is closed or interrupted by reason of any event not in the 

ordinary course of business which results in a material 

loss, the Vendor shall forthwith notify the Purchaser of 

same, and the Purchaser shall have the right to terminate 

this Agreement upon written notice to the Vendor, and upon 

such termination there shall be no further liability on the 

part of the Vendor or the Purchaser hereunder 1 but the 

Deposit Monies, plus accrued interest, shall forthwith be 

returned to the Purchaser. 

5.7 Estimated Working Capital 

5155lAFO.YP5 

The Vendor will give notice in writing to the Purchaser of 

the Estimated Working Capital two Business Days before the 

Closing Date. 
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ARTICLE 6. 

CONDITIONS OF CLOSING 

6.1 Conditions of the Purchaser 

51553Af0, \JPS 

Subject to section 6.5, the obligation of the Purchaser to 
complete the purchase of the Purchased Assets contemplated 

by this Agreement is subject to the fulfilment of the 

following conditions: 

(a) Representations and Warranties - the representations 
and warranties of the Vendor contained in this 

Agreement shall be true on and as of the Closing Date 
in all material respects with the same effect as though 

such representations and warranties had been made as 

of the Closing Date; 

(b) Covenants - all of the covenants and agreements of the 

Vendor to be performed on or before the Cl.osing Date 

pursuant to this Agreement shall have been duly 
performed in all material respects; 

( c) Competition Act - the Director of Investigation and 

Research under the Competition Act {Canada) shall have 
either issued a certificate under section 102 of the 

Act, or pursuant to section 123 of that Act the time 

period within which the completion of the transaction 

contemplated by this Agreement cannot proceed has 

expired or the Director has issued a notice that he 

does not intend to make an application under section 

9 2, with respect to the purchase and sale of the 

Purchased Assets contemplated by this Agreement; 

(d) Consents - all Material Consents have been obtained. 
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(e) Non-Termination by Vendor - the Vendor shall have not 
. terminated this Agreement by reason of failure to 

obtain the releases contemplated by section 6.2(d); 

(f) Material Adverse Change - there has not been a material 
adverse change in the condition of the Business between 

the date of this Agreement and the Closing Date. 

The foregoing conditions are inserted for the exclusive 
benefit of the Purchaser and may be waived in whole or in 

part by the Purchaser at any time. If any of the foregoing 

conditions have not been fulfilled by the Closing Date or 
shall, prior to the Closing Date, have become incapable of 

fulfilment, and in either such case the Purchaser does not 

waive fulfillment of them, then this Agreement, except 
sections 2 .10, 5. 2 and 11. 3, will terminate without 
prejudice however to any right or remedy of the Purchaser 

with respect to a breach of any covenant in this Agreement. 

6.2 Conditions of the Vendor 

5155~AFO.WP5 

The obligation of the Vendor to complete the sale of the 
Purchased Assets contemplated by this Agreement is subject 
to the fulfilment of each of the following conditions: 

(a) Representations and Warranties - the representations 

and warranties of the Purchaser contained in this 
Agreement shall be true on and as of the Closing Date 
in all material respects with the same effect as though 

such representations and warranties had been made as 

of the Closing Date; 
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(b) Covenants - all of the covenants and agreements of the 

Purchaser to be performed on or before the Closing Date 

pursuant to this Agreement shall have been duly 

performed in all rnateriai respects; 

( c) Competition Act - the Director of Investigation and 

Research under the Competition Act (Canada) shall have 

either issued a certificate under section 102 of the 

Act, or pursuant to section 123 of that Act the time 

period within which the completion of the transaction 

contemplated by this Agreement cannot proceed has 

expired or the Director has issued a notice that he 

does not intend to make an application under section 

92, with respect to the purchase and sale of the 

Purchased Assets contemplated by this Agreement; 

( d) the Vendor shall have been released and discharged from 

any and all obligations, liabilities and guarantees to 

which it is subject or by which it may be bound in 

relation to CBC; and 

(e) the Vendor and Standard Chartered Bank of Canada have 

agreed to the terms of the Inter-Creditor Agreement. 

The foregoing conditions are inserted for the exclusive 

benefit of the Vendor and may be waived in whole or in part 

by the Vendor at any time. If any of the foregoing 

conditions have not been fulfilled by the Closing Date or 

shall, prior to the Closing Date, have become incapable of 

fulfilment, and in either such case the Vendor does not 

waive fu1fillment of them, then this Agreement, except 

sections 5 . 2 and 11. 3, wil 1 terrnina te without prejudice 

however to any right or remedy of the Vendor with respect 

to a breach of any covenant in this Agreement. 
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6.3 Competition Act 

51553AFO.llP5 

The Purchaser will use its best efforts and will in a timely 

manner take all action and file all documentation and 

information required in order to comply with the Competition 

Act (Canada). In particular, upon the execution of this 
Agreement, the Purchaser will. promptly prepare and file with 
the appropriate government authorities all necessary notices 

and applications to obtain the consents and approvals or to 

otherwise fulfil the conditions in subsections 6.l(c) and 

6.2(c) and will diligently pursue such consents and 

approvals in order to obtain them as soon as possible. The 

Vendor will cooperate fully with the Purchaser in 

endeavouring to obtain such consents and approvals. Each 

party shall supply the other with a copy of all notices and 

information supplied or filed by it after the date hereof 

under the Competition Act (Canada) forthwith after such 

notices or information are supplied or filed and shall 

indicate thereon the date of supply or filing. Each party 

shall also supply the other with a copy of all notices or 

other correspond~nce received from or the details of, any 

communications with Investment Canada or the Director of 

Investigation and Research·or on its or his behalf forthwith 

after receipt of such notices or other correspondence or the 
. . 

occurrence of such communications. If the competition 

Tribunal under the Competition Act (Canada) makes an order 

under Sections 92 or 100 of such Act either the Vendor or 

the Purchaser may, by written notice to the other, terminate 

this Agreement at any time before the Closing. In the event 

that either the Vendor or the Purchaser terminates this 

Agreement pursuant to this Section 6.3, both parties shall 

be released from all obligations under this Agreement, 

except for Sections 5. 2 and 11. 3, and the Deposit Monies 

shall be refunded to the Purchaser, with accrued interest. 
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6.4 Other Consents 
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If, notwithstanding the reasonable efforts of the Vendor 
under section 5.5, the consents in form and in substance 

satisfactory to the Vendor and the Purchaser which are 

necessary to permit the transfer to the Purchaser of one or 

more Agreements, Leases or Permits have not been obtained, 

then, subject to subsection 6.l(d): 

(a) the purchase and sale of the Purchased Assets shall 

still be consummated at the Closingi 

(b) the Agreements, Leases or Permits which cannot be so 
transferred shall be held after the Closing in trust 

by the Vendor who will enforce at the request of the 
Purchaser, any rights ~f the Purchaser which would 

arise had the assignment occurred for the Purchaser; 

(c) the parties will continue to seek the necessary 
consents and cooperate in any reasonable and lawful 

arrangement in accordance with sec ti on 5 . 5, but without 

incurring any unreasonable obligation to any person or 

government authority; 

(d) at the end of the term of any Agreement, Lease or 

Permit for which consent to an assignment was necessary 
but not obtained, the Vendor will have no further 
obligations hereunder, except to renew such Agreement, 

Lease or Permit if the Purchaser so directs and such 

Agreement, Lease or Permit is capable of renewal; and 

(e} failure to obtain such a consent will not be a breach 

of this Agreement. 
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In the event that the Purchaser is provided with the 

benefits of any Agreement, Lease or Permit which is not 

assigned pursuant to this section 6.4, the Purchaser shall 
perform or cause to be performed, the obligations of the 

Vendor in connection therewith. If the Purchaser fa~ls to 

perform the obligations of the Vendor in connection with any 

such Agreement, Lease or Permit, the Vendor without waiving 

any rights or remedies that it may have under this Agreement 

or applicable law, may suspend its performance in respect 

of such Agreement, Lease o~ Permit which is the subject of 
such failure to perform unless and until such situation is 

remedied. 

Non-Performance of Agreement§ 

If the Purchaser fails to perform the obligations of the 
Vendor in connection with any Agreement, Lease or Permit and 

fails to remedy such non-performance after reasonable notice 

from the Vendor then the Vendor, if permitted by the terms 

thereof, may give notice to the other party to the 

Agreement, Lease or Permit to terminate the same or may 

agree with such other party to terminate the same. 

6.5 Environmental Peficiencies 

51553AFO.IJP5 

If the condition in subsection 6.l(a) as it pertains to the 

representation and warranty of the Vendor in subsection 

3.l(aa) is not met as at the Closing Date but the cost to 

remedy the deficiency plus one-half of the cost to remedy 

any def ic'iency referred to in section 6. 6 would in the 

Vendor's reasonable estimation not exceed $1,000,000 then, 

if the Vendor gives notice to the Purchaser corrunitting to 
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pay the cost to remedy the deficiency as hereinafter 

provided: 

(a) the Purchaser shall be obligated to complete the 

purchase of the Purchased Assets, and 

(b) the Vendor shall arrange for such deficiency to be 

remedied within a reasonable time and will pay the cost 

thereof up to the maximum amount provided for in the 

last sentence of section 10.2. 

6.6 Environmental Deficiencies - CBC 

If the condition in subsection 6.l(a) as it pertains to the 

representation and warranty of the Vendor in subsection 

3.4{ac) is not met as at the Closing Date but one-half of 

the cost to remedy the deficiency plus the cost to remedy 

any- deficiency referred to in section 6, 5 would in the 

Vendor's reasonable estimation not exceed $1,000,000 then, 

if the Vendor gives notice to the Purchaser committing to 

reimburse CBC as hereinafter provided: 

(a) the Purchaser shall ba obligated to complete the 

purchase of the Purchased Assets; and 

(b) if the Purchaser arranges for CBC to have such 

deficiency remedied within a reasonable time the Vendor 

will reimburse CBC for one-half of the cost thereof, 

up to the maximum amount provided for in the last 

sentence of section 10.2. 
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ARTICLE 7. 

ASSUMPTION OF OBLIGATIONS AND LIABILITIES 

7.1 Assumption of Obligations and Liabilities 

51553AFO.IJP~ 

Effective on the Closing, the Purchaser shall assume and be 
responsible for: 

(a) Current Liabilities - the payment and discharge as and 
when due of the Current Liabilities included in 

Estimated Working Capital adjusted as shown on the 

Certified Working Capital Statement, to the limit, of 

the amount of such Current Liabilities set forth in the 
Certified Working Capital Statement; and 

(b) Other Obligations - the performance of all obligations 

which are to be observed or performed from and after 

the Closing Date under the Agreements, the Leases and 
the Permits~ 

and the Purchaser shall indemnify ·and save the Vendor 

harmless from and against any claims, demands, actions, 

causes of action, loss, damage, cost or expense whatsoever, 

including legal fees, suffered or incurred by the Vendor by 

reason of the failure of the Purchaser to pay or discharge 

any of such Current Liabilities or to. perform· the 
obligations referred to in subsection 7. 1 ( b). E:x:cept as 

provided in this Agreement the Purchaser shall not be 

obligated to pay, shall not assume and shall not be treated 

as having assumed any liability or obligation of the Vendor 
of any notice whatsoever. 

·1 t) n i.::::u 



71 

7.2 Payment of Taxes on Sale and Transfer 

The Purchaser shall be responsible for and shall pay when 
due any property purchase taxes, sales taxes, social 
services taxes, goods and services taxes or similar taxes 

and any registration fees legally required to be paid by a 

purchaser in respect of the sale and transfer of the 
Purchased Assets to the Purchaser, and shall indemnify and 

save the Vendor harmless from and against any claims, 
demands, actions, causes of action, loss, damage, cost, 

penalty or expense whatsoever, including legal fees, 

suffered or incurred by the Vendor by reason of the failure 
of the Purchaser to pay or discharge any such amounts. The 

Vendor will cooperate with the Purchaser, if it is a 

registrant under the Excise Tax Act (Canada), in making the 

election contemplated by Section 167 of such Act if 
permitted, provided that the making of such election by the 

Vendor will not detract from its right to idemnification 

provided above .. 

7.3 Income Tgx Act Election 

The Vendor and the Purchaser will jointly make the election 

permitted by section 22 of the Income Tax Act (Canada), and 

agree to jointly execute and deliver prescribed Form T2022 

(and any other required document) to Revenue Canada 

forthwith following the preparation of the Cert if isd Working 

Capital Statement pu:rsuant to section 9.10. On such form 

the "consideration paid by the purchaser" will be completed 

to reflect any adjustments under section 9.10. 
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ARTICLE 8. 

C10SING TBANSACTIONS 

8.1 Time and Place 

The Closing shall take place in the offices of Lawson 

Lundell Lawson & Mcintosh at 16th Floor, 925 west Georgia 

Street, Vancouver 1 British Columbia at 10100 a.m. Vancouver 

time on the Closing Date. The Closing Date will be October 

8, 19 92 or such later date as the parties m,ay agree in 

writing. 

8.2 Vendor's Closing Documents 

51553AFO. WP5 

At the Closing,. the Ven?or will deliver or cause to be 

delivered the following to the Purchaser: 

(a) all deeds, bills of sale, transfers, subleases and 

sublicences and assignments which are necessary to 

assign or transfer the Tax-Paid ( 958) Personal Property 

to 958 and to transfer the Tax-Paid ( 95 9) Personal 

Property to 959 and Otherwise to transfer the Purchased 

Assets other than the Supplies or· the Vendor's interest 

therein, · as the case may be, to the Purchaser in 

accordance with this Agreement or, in the case ·of 

particular assets, to such party or parties comprised 

in the Purchaser as the Purchaser may direct in such 

form as the Purchaser may reasonably require; 

(b) possession of the Purchased Assets (at the premises of 

the Business, where appropriate); 

(c) a certified copy of resolutions of the directors of the 

Vendor approving the sale of the Purchased Assets as 
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contemplated by this Agreement and the execution and 

delivery of this Agreement and all documents required 

to be execµted by the Vendor pursuant hereto; 

(d) a declaration of the President and Secretary of the 

Vendor certifying on behalf of the Vendor that the 

representations and warranties of the Vendor set forth 

in this Agreement were true and correct as of the date 

of this Agreement, and are true and correct as of the 

Closing Date, and that the covenants of the Vendor set 
forth in Articles 5 and 6 have been duly performed; 

(e) an assignment of the Intellectual Property except for 

"Crown 11 and a non-exclus.ive sublicence of the trademark 

"Crown" on terms satisfactory to the Purchaser acting 

reasonably, in each case subject to the Agreements 
applicable thereto; the sublicence of the trademark 

"Crown" shall be exclusive only in respect of 

corrugated containers and other paper-based packaging 

products for manufacturing, distribution and processing 

customers in Western North America to the extent that 

the Vendor has the right and power at law or under the 

Agreements applicable thereto to grant any rights to 

"Crown" in respect of corrugated containers and such 

other paper-based packaging productsi 

(f) an opinion of the Vendor's counsel substantially in the 
form of Schedule R; and 

(g) all consents and any other documents which have been 

obtained as may be necessary or reasonably required to 

effectively transfer the Purchased Assets to the 

Purchaser as contemplated herein. 
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(h) the tendered written resignations of all of the 
of ficera and directors of FCPC and directors of CBC 

appointed or designated by FCPC or Vendor; 

(i) the stock book, stock.ledger, minute book and corporate 

seal of FCPC together with all other financial and 

other books and records of FCPC; 

( j) executed copies of the Paper Supply Agreement, the 
Transshipment Agreement, the PCB Storage Agreement and 
the Escrow Agreement; and 

(k) an executed Sublease of the Lease (and not an absolute 

assignment) set out in Part l of Schedule H on terms 

satisfactory to the Vendor and the Purchaser, acting 

reasonably. 

8.3 Inter-Creditor Agreement 

At or before the Closing the Vendor will execute and deliver 
the Inter-Creditor Agreement to Standard Chartered Bank of 

Canada. 

8.4 Purchaser's Closing Documents 
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At the Closing the Purchaser will deliver or cause Newco to 
deliver, as the case may be the following to the Vendor: 

(a) Bank Drafts payable to the Vendor, or as the Vendor may 

direct, for the amount determined under subsection 

2.2(g) and for the aggregate amount determined under 

section 2.8; 

(b} Note A and Note B duly executed by the Purchaser; 
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( c) the Guarantee and Share Pledge duly executed by the 
Designated Shareholders and the certificates for the 

Purchaser Common Shares duly endorsed for transfer to 

the· Vendor; 

( d) a land mortgage, gen.eral security agreement and 

purchase money security interest and such other 

documents as the Vendor may require, in such form and 
content as it may reasonably require, to provide to the 

Vendor the security contemplated by section 2. 4 and 

subsection 2.6(c); 

{ e) such documents as the Vendor may reasonably require 

with respect to the assumption by the Purchaser from 
and after the Closing Date of the Assumed Obligations; 

( f) a certified copy of resolutions of the directors of 

each of 958 and 959 approving the purchase of the 

Purchased Assets as contemplated by this Agreement and 

the execution and delivery of this Agreement and all 
documents required to . be executed by the Purchaser 

pursuant hereto: 

{g) an opinion of the Purchaser's counsel substantially in 

the form of Schedule S; 

(h) Bank Drafts payable to the appropriate governmental 

authority in satisfaction of provincial sales taxes and 

federal goods and services tax, if any, payable in 

respect of the sale and transfer of the Purchased 

Assets to the Purchaser, which the Vendor covenants to 

remit forthwith; and 

1 2 5 



1 . 

76 

( i) executed copies of the Paper Supply Agreement, the 

Transshipment Agreement and the PCB Storage Agreement 

and the Escrow Agreement. 

8.5 Concurrent Delivery 

It shall be a co~dition of the Closing that all matters of 
payment and the execution and delivery of documents by each 

party to the other all pursuant to. the terms hereof shall 

be concurrent requirements and that nothing shall be 

complete at the Closing until everything required as a 

condition precedent to the Closing has been paid, executed 

and delivered. 

ARTICLE 9. 

POST-CLOSING EVENTS 

9.1 Obligations under Collective Agreements 

(a) On the Closing Date, the Purchaser shall employ all of the 

union employees of the Division who are covered by the 

Collective Agreements (hereinafter the "Union Employees"), 

whether employed by the vendor or by FCCL, and shall assume 

all obligations·and liabilities under and in respect of, and 

shall become bound by, the Collective Agreements (and any 

future collective agreements) and the obligations of the 

Vendor or FCCL under the Pulp and Paper Industry Pension 

Plan (the "B. C. Union Pl an" ) and neither the Vendor nor FCCL 
shall be responsible for the obligations and liabilities of 

the employer thereunder arising from and after the Closing 

Date in respect of the Union Employees and the Purchaser 

shall indemnify and hold harmless the Vendor and FCCL from 

and against all claims, demands, actions, causes of action, 

loss, damage, cost or expense whatsoever, including legal 

51S53AFO,W?5 
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fees, arising in respect of the foregoing from and afte~ the 

Closing Date. If any Union Employee is, at the Effective 
Time, entitled to weekly in.demnity or long-term disability 
benefits (hereinafter a "Disabled Union Employee"), then 
the Vendor '-rill continue to pay or cause to be paid the cost 

of all such weekly indemnity or long-term disability 

benefits provided to such Disabled Union Employee, as well 
as the cost of all medical, extended health, dental, life 
insurance and accidental death and dismemberment benefits 

to which the Disabled Union Employee is entitled under the 

Collective Agreements, until the Disabled Union Employee is 

capable of returning to work. For greater certainty, if 

after the Effective Time a Disabled Union Employee becomes 

entitled to weekly indemnity, long term disability, medical, 
extended health, dental, life insurance or accidental death 
and dismemberment benefits in excess of those to which he 

or she was entitled at the Effective Time, the Purchaser 

shall be solely responsible for funding any increases in the 

cost of those benefits. 

(b) The Vendor and FCCL, not the Purchaser, shall remain liable 

to pay the cost of all benefits provided under the 

Collective Agreements to former union employees of the 

Division who on the Closing Date were retired (the ~Retired 

Union Employees"), provided that if after the Effective Time 

a Retired Union Employee becomes entitled to benefits of any 

sort under the Collective Agreements (or any future 
collective agreements) which are in excess of those to which 

he or she was entitled at the Effective Time, the Purchaser 

shall be solely responsible for funding any increases in the 

cost of those benefits. 

5155JAFO.WPS 

1 2 7 



9.lA 

(a) 

78 

Replacement of Collective Agreements 
which E;xpired June 30, 1992 

The Purchaser shall be solely responsible for funding the 

costs of all retroactive increases in. the remuneration and 

other benefits provided to the Union Employees pursuant to 

the Collective Agreements (or any future collective 

agreements) for their pre-Closing Date employment with the 

Vendor or FCCL which are agreed to by the Purchaser (or its 

successors) after the Closing Date, except as provided in 

section 9.lA (b) . 

(b) When the Collective Agreements which expired on June 30, 

1992 are renewed, the Vendor or FCCL shall be responsible 

for funding the cost of all retroactive increases in the 

remuneration and other benefits provided to the Union 

Employees pursuant to those replacement collective 

agreements (but no other collective agreements) for the 

Union Employees' employment with the Vendor or FCCL from 

July 1, 199 2 to the Closing Date, up to the level of 

increases in remuneration and benefits agreed to in the 

Up-Coast Settlement which was recently concluded. To the 

extent that the said replacement collective agreements 

provide retroactive increases in remuneration and other. 

benefits in excess of the increases provided for in the 

Up-Coast Settlement, the Purchaser. shall be solely 

responsible for funding the cost of such excess increases. 

9.lB 

(a) 

Term Annuity Benefits Payable Under 
the Collective Agreements 

Notwithstanding subsection 9.l(a), the Vendor shall pay or 

cause to be paid.or, at its option, reimburse the Purchaser 

for, that portion of the Term Annuity Benefits, if any, 

which become due and payable pursuant to subsection 28.3 of 
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the Collective Agreement dated December 10, 1991 with Local 

433 of The Canadian Paperworkers Union and subsection 24.3 

of the Collective Agreement dated April 6, 1989, as amended 

by the Memorandum of Agreement which extended its term to 

June 30, 1992, with Local 951 of The Canadian Paperworkers 

Union or, subject to subsection 9. lB ( b) , substantially 

similar provisions in suc.cessor collective agreements to 

those Union Employees who on the Closing Date are 55 years 

of age or older in respect of their employment prior to the 

Closing Date. 

(b) The portion of the Term Annuity Benefits for which the 

Vendor is responsible pursuant to section 9.lB(a} shall in 

no event exceed the lesser of: 

( i) the Term Annuity Benefits payable pursuant to the 

collective agreements effective July l, 1992 which 

replace the Collective Agreements; and 

(ii) the Term Annuity Benefits payable pursuant to paragraph 

4(d) of the Up-Coast Settlement. 

9.2 Transfers of Employment 

The Vendor, FCCL and the Purchaser shall cooperate to effect 

an orderly transfer of employment of the non-union employees 

of the Division and in that regard the Vendor or FCCL shall 

give or cause to be given notice of termination of 

employment effective the Closing Date to all non-union 

employees of the Division as at that date except those non

union employees who on the Closing Date are absent from work 

and in receipt of benefits under a long term disability plan 

in which the Vendor or FCCL participates (the two groups of 

non-union employees being hereinafter referred to as the 

5~55:3Af0.UP5 
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"Non-Union Employees" and the "Excluded Non-Union 

Employees", respectively) and simultaneously therewith the 

Purchaser shall give offers of employment (such employment 

to commence on the Closing Date) to each such Non-Union 

Employee terminated by the Vendor or FCCL, such offers to 

provide: 

(a) substantially the same job function and title as each 

such employee was performing or held on the Closing 

Date without material diminution of job responsibility 

or authority; 

(b) the same remuneration as each such employee re.ceived 

on the Closing Date (which remuneration has been 

disclosed to the Purchaser on a confidential basis); 

( c) substantially similar fringe benefits (other than 

incentive plan benefits and participation in a stock 

option plan), in terms of both nature and value, as 

each such employee was entitled to, or reasonably 

expected he or she was entitled to, on the Closing 

Date, including, without limitation, retirement 

benefits; 

(d) that such employee will be employed in the same 

municipality in which the employee was employed on the 

Closing Date; and 

(e) that all seniority or length of service rights 

previously enjoyed by such employee as an employee of 

the Vendor or FCCL or any of their Affiliates or 

predecessor companies on the Closing Date shall be 

recognized for all purposes except benefit accrual 

purposes under the Purchaser's pension plans. 
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Empioyees on Short Term Disability or Maternity Leave 

Each Non-union employee of the Division who on the Closing 

Date is in receipt of benefits under the short term 

disability or maternity leave plans in which the Vendor or 

FCCL participates and who becomes entitled after the Closing 

Date to receive benefits under the long term disability plan 

in which the Vendor or FCCL participates in respect of the 

disability for which he or she was receiving short term 

disability or maternity leave benefits on the Closing Date 

(without returning to employment with the Purchaser in the 

interim) shall be considered to be, and to have always been, 

an Excluded Non-Union Employee, and the Vendor or FCCL shall 

provide long term disability benefits to such an employee 

in accordance with the long term disability plan in which 

it participates as at the Closing Date. If the Purchaser 

is unable to provide short term disability or maternity 

leave benefits to such an employee on and after the Closing 

Date because of the employee's medical condition on the 

Closing Date, then each such employee shall continue to 

receive short term disability or maternity leave benefits 

(as the case may be) from the Vendor or FCCL until he or she 

is able to return to work with the Purchaser. The Purchaser 

shall reimburse the Vendor and FCCL for any short term 

disability or maternity leave benefits provided to such 

employees by the Vendor or FCCL. 

9.3 Transfer of Employment of Excluded Non-Union Employees 

The Vendor, FCCL and the Purchaser shall cooperate to effect 

an orderly transfer of employment ·Of the Excluded Non-Union 

Employees. Effective as of the first Business Day on which 

an Excluded Non-Union Employee i) is ineligible to receive 
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further disability benefits in respect of the disability 

the Excluded Non-Union Employee was subject to on the 
Closing Date (for reasons other than death or retirement) 
and ii) is able to resume substantially similar duties to 
those he or she performed for the Vendor or FCCL prior to 
becoming disabled {such date hereinafter referred to as the 

Excluded Non-Union Employee's "Resumption Date") the Vendor 

or FCCL shall give or cause to be given notice of 

termination of employment to each such Excluded Non-Union 

Employee and simultaneously therewith the Purchaser shall 

give an offer of employment (such employment to commence on 
the Excluded Non-Union Employee's Resumption Date) to each 

such Excluded Non-Union Employee, such an offer to provide: 

(a) substantially the same job function and title as each 
such employee is entitled to on the Excluded Non

union Employee's Resumption Date without material 
diminution of· job responsibility or authority; 

(b) the same remuneration as each such employee received 

prior to becoming disabled (reasonably adjusted to 

reflect the inflation which has occurred while the 

employee was disabled), which remuneration has been 

disclosed to the Purchaser on a confidential basis; 

( c} substantially similar fringe benefits (other than 

incentive plan benefits and participation in a stock 

option plan), in terms of both nature and value, as 
each such employee was entitled to, or re.asonably 

expected he or she was entitled to, on the Excluded 

Non-Union Employee's Resumption Date, including, 

.without limitation, retirement benefits; 
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(d) that such employee will be employed in the same 

municipality in which the employee is entitled to be 

employed on the Excluded Non-Union Employee's 

Resumption Date~ and 

(s) that all seniority or length of service rights 

previously enjoyed by such employee as an employee of 

the Vendor or FCCL or any of their Affiliates or 

predecessor companies on the Excluded Non-Union 

Employee's Resumption Date shall be recognized for all 

purposes except benefit accrual purposes under the 

Purchaser's pension plans. 

9.4 vendor's Pension Obligations for Salaried employees 

51553AFO.l.IP5 

Each employee of the Division that becomes employed by the 

Purchaser pursuant to sections 9.2 or 9.3 who participates 

in the Fletcher Challenge Canada Limited Retirement Plan for 

Salaried Employees or the Fletcher Challenge Canada Limited 

Retirement Plan for Salaried Employees Who Are Subject to 

Pension Benefits Legislation (the ttpension Plans") on the 

date he or she terminates employment with the Vendor or FCCL 

pursuant to sections 9. 2 or 9. 3 (such an employee being 

hereinafter referred to as a "Salaried Employee") shall, as 

of the date the employee terminates employment with the 

Vendor or FCCL pursuant to section 9.2 or 9.3, 

(a) become fully vested in all benefits accrued under the 

Pension Plan(s) in which the Salaried Employee 

participated prior to that date, 

( b} ceas.e to accrue further benefits under the 

Pension Plans, 
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(c) if not eligible on that date to receive early 

retirement benefits under section 7.02 of 

either Pension Plan, become entitled to receive 

a deferred vested benefit at normal retirement 

age in the normal form under the Salaried 

Pension Plans in accordance with their terms 
based on the Salaried Employee's earnings and 

years of service to that date, and 

(d) if eligible on that date to receive early retirement 

benefits under section 7.02 of either Pension Plan, 

become entitled to receive an immediate pension 

benefit commencing on the first day of the month next 

following that date, ·or such later date as the 

Salaried Employee may elect, in the normal form under 

the Salaried Pension Plans in accordance with their 

early retirement provisions based on the salaried 

Employee's earnings and years of service to that date, 

and the Vendor or FCCL shall make such amendments to, and 

registrations in respect of, the Salaried Pension Plans as 

are necessary to give effect to the foregoing. 

9.5 Purchaser's Pension Obligations for Salaried Employees 

51S5:5AFO.IJP5 

Effective as of the date the Purchaser employs a Salaried 

Employee pursuant to section 9.2 or 9.3 the Purchaser shall 

provide that Salaried Employee with pension benefits in 

respect of the Salaried Employee's employment by the 

Purchaser on and after that date upon substantially similar 

terms to those of the Pension Plan in which the Salaried 

Employee participated immediately prior to that date (but 

excluding any enhancements to the benefits granted under the 

Pension Plans which the Vendor or FCCL may make effective 
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on or after the Closing Date as a consequence of, or with 

a view to, this transaction in respect of ·the Salaried 

Employees), and the Purchaser shall make such amendments and . 

registration to or in respect of its pension plans (or such 

new pension plans as it must establish) as are necessary to 

give effect to the foregoing. Without limitation, the 

Purchaser's pension plan(s) in which a Salaried Employee 

participates on and after the date he or she becomes 

employed by the Purchaser pursuant to section 9.2 or 9.3 

shall recognize for vesting and eligibility purposes (but 
not benefit accrual purposes) all service recognized for 

vesting and eligibility purposes (but not benefit accrual 

purposes) under the Pension Plan(s) in which the Salaried 

Employee participated prior to that date. 

9.6 future Past Service Enhancement for Salaried Employees 

For greater certainty, notwithstanding any other provision 

of this Agreement the Purchaser acknowledges that if after 

the date a Salaried Employee becomes employed by the 

Purchaser pursuant to section 9.2 or 9.3 he or she becomes 

entitled under the Purchaser's pension plans to a pension 

benefit in respect of service before that date by the 

Salaried Employee which exceeds the deferred vested benefit 

or immediate pension benefit to which the Salaried Employee 

is entitled to pursuant to subsection 9.4(c) or 9.4(d), as 

the case may be, the Purchaser shall be solely responsible 

for funding that increased benefit. 

9.7 .certain Obligations Respecting Employees 

The Vendor, FCCL and the Purchaser agree that, with.respect 

to all employees who accept employment with the Purchaser 

pursuant to sections 9. 2 and 9. 3 the Purchaser will be 
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responsible for and assume all vacation pay, bonuses, 
commissions, incentive payments and other like payments 

which accrue after the Closing Date. 

1 3 6 

9.8 Purchaser's Indemnity 

The Purchaser shall indemnify and save the Vendor and FCCL 

and their Affiliates harmless from and against all claims, 
demands, suits·, actions, causes of action, loss, damage, 

cost or expenses whatsoever, including legal fees, which may 

be brought against any of them by any former employee 

arising out of or in connection with the termination of such 

employee's employment or arising out of any subsequent 

termination by the Purchaser or constructive termination by 

the Purchaser, incl.uding any claims arising out of the 

Purchaser's failure to provide pension benefits in 

accordance with section 9,5 to the ~alaried Employees. 

9.9 Allocation of Employment Related Claims 

S1553AFO.\IP5 

The vendor, not the Purchaser, shall be solely responsible 

for all liabilities, costs, and expenses (including 

reasonable attorneys' fees and expenses) for all existing 

emplo}'Illent claims that have been filed by any employee or 
former employee of the Division prior to the Closing Date 

relating to arbitrations, unfair labor practice charges, 

employment discrimination charges, wrongful termination 

claims, workers' compensation claims, any employment

related tort claim or other claims or charges of or by 

employees of the Division or the Vendor, or any thereof 

filed after the Closing Date ·but arising as a result of 

conditions, actions or events or series of actions or events 

all or any material portion of which occurred prior to the 

Closing Date. 
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Preparation of Certified Working Capital Statement 

The Vendor and Purchaser shall arrange for a review of the 

finished goods inventory of the Business to be conducted 

prior to Closing. The purpose of the review will be to 

identify any finished goods inventory which is unsaleable 
in the ordinary ~ourse of business in order to facilitate 
an agreement by the Vendor and the Purchaser on the reserve, 
if any, which in accordance with GAAP should be made for 

unsaleable inventory in the calculation of Working Capital 

and the preparation of the Certified Working Capital 

Statement. Failing agreement by the Vendor and the 

'Purchaser on the amount of this reserve by the Closing, the 
matter will be referred to Price Waterhouse for 

determination and their decision shall be final and binding 

on the parties. Promptly after the. Closing and in any event 

not later than 90 days after the Closing Date, the Vendor 

shall prepare and deliver two copies of the Certified 

working Capital Statement to the Purchaser. The Vendor 
shall provide the Purchaser's representatives with such co
operation as they may reasonably require to enable them to 

review the Certified Working Capital Statement. Within ten 

(10) Business Days after delivery of the Certified Working 

Capital Statement, the Purchaser a.hall advise the Vendor in 

writing whether the Certified Working Capital Statement is 
agreed to by the Purchaser and, if not, specifying the 

matters (other than the inventory reserve determined as 

aforesaid) not agreed to, and the Vendor and the Purchaser 

shall promptly cooperate in good faith for the purpose of 

resolving any such matters. In the event that the Vendor 

and the Purchaser cannot resolve the matters in dispute, 

such matters shall be referred to Price Waterhouse, for 

determination and, if deemed appropriate by such firm, a 
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recalculation of the Certified Working Capital. The 

determination of the said accounting firm and any 

recalculation by them of Certified Working Capital shall 
then be final, conclusive and binding on the parties hereto. 

Each of the Vendor and the Purchaser will use all reasonable 

efforts to facilitate any such recalculation so that it can 

be completed as soon as possible. On the. s·ixth (6th} 

business day following the date that the Purchaser advises 

the Vendor of the Purchaser's agreement with the Certified 

Working Capital Statement or, if applicable, the date of 

determination by the accounting firm: 

(a) the Purchaser shall pay to the Vendor by Bank Draft 

the amount, if any, by which: 

(i) the amount of the Certified Working Capital 

exceeds 

(ii) the amount of Estimated Working Capital; or 

(b) the Vendor shall pay to the Purchaser by Bank Draft· 

the amount,, if any, by which; 

(i) the amount of the Certified Working capital 

is less than 

(ii) the amount of the Estimated Working Capital. 

9.11 Access to Information by the Vendor 

For a period of seven (7) years following the Closing Date, 

the Purchaser will preserve all the documents, records and 

information pertaining to the Division or the Business and 

will from time to time at the request of the Vendor permit 
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the Vendor and its authorized representatives to have access 

thereto and to make copies. The Vendor may request and the 

Purchaser shall use its best endeavours to ensure the prompt 
and continuing cooperation of employees of the Purchaser to 
provide the vendor such documents,· records and· information 

and to assist in the preparation of the Certified w6rking 

Capital Statement and the completion of any such accounting 
and record keeping in connection with the sale of the 
Purchased Assets to the extent reasonably required. 

9.12 Use of Trademarks and Trade Names 

51553AFO.llP5 

Within a reasonable time following Closing, the Purchaser 

shall eliminate the use by the Business of any designation 
indicating affiliation with the Vendor or FCCL and any 
trademarks, tradenames or other names, marks or designations 

held, owned or used by the Vendor or FCCL, other than the 

Intellectual Property, and in particulart 

{a) reference to the foregoing on existing supplies of 

stationery and contracts (including, without 

limitation, purchase orders and customer purchase 

agreements) shall be removed or covered by a label 

immediately following the Closing Date~ 

(b) immediately following the Closing Date, the Purchaser 
shall cause its name to be put on all vehicles to the 
extent required under the Commercial Transportation 

Act (British Columbia) or similar legislation in other 

provinces~ 

(c) within six months following Closing, reference to the 

foregoing shall be removed or covered up on all 

vehicles, signs and equipment; 
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(d) within a reasonable time after the Closing Date the 

Purchaser shall notify all customers and suppliers in 

writing that the Division has been sold and purchased, 

it being acknowledged that the Vendor may, in its 

discretion, send similar written notices on behalf of 

the Vendor to such cu~tomers and suppliers provided 

the form and content of such notices has been approved 

by the Purchaser acting reasonably; and 

(e) immediately following the Closing the Purchaser will 

cause the name of FCPC to be changed to a name which 

does not include "Fletche:t" or "Challenge". 

Insurance 

The Purchaser acknowledges that it will be solely 

responsible for obtaining insurance with respect to the 

Purchased Assets and the Business after the Closing Date. 

Shipments to Companies owing Ineligible Receivables 

If requested from time to time by the Vendor the Purchaser 

will not sell any products to any person, firm or 
corporation which owes Ineligible Receivables retained by 

the Vendor until the same have been paid in full or the 

expiry of six months from the Closing Date, unless such 

products were included in Current Assets as finished goods 

or work-in-process inventory at the Closing. 

Asbestos 

The Vendor will reimburse the Purchaser for the costs 

actually incurred by the Purchaser to rid the Leased 
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Premises of asbestos within one year following the Closing 

Date to a maximum of $120,000. The Purchaser acknowledges 

the existence of such asbestos and that the same does not 
constitute a breach or failure of any of the conditions, 

covenants, representations or warranties herein. 

Internal Revenue Code Election 

The Purchaser agrees that it will not elect under Section 

338 of the Internal Revenue Code of 1986, as amended and 

that FCCL, the Vendor, Fletcher Challenge Industries U.S.A. 

Limited or an Affiliate of said corporations may at any time 

file an election under subsection 20 (g) of Regulation 1.1502 

of · the Internal Revenue Code of 1986, as amended, to 

reattribute the net operating loss carryovers of FCPC'up to 

and including the Closing Date to Fletcher Challenge 

Industries U.S.A. Limited. 

Preparation of Tax Returns and Financial 
Statements and Assistance to Vendok 

After the Closing Purchaser, at Vendor's cost and expense, 

and with its assistance, shall cause FCPC (a) to prepare 

appropriate income tax returns for the period from July l, 

199 2 through ·the Closing Date for which an appropriate 

return has not been filed, and (b) to render to Vendor, at 

Vendor's cost and expense 1 all reasonable assistance and 

make available to Vendor all information, records and 

account analyses reasonably necessary to enable Vendors to 

satisfy requests of taxing authorities conducting audits of 

any open income tax returns of FCPC. 

51553AFO. IJP5 
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Redemption of Vendor Preferred Sharea 

Upon the expiry of eight months after the Closing Date the 

Vendor will redeem the Vendor Preferred Shares issued to 
Newco as provided in section 2.8 by delivering to Newco, or 

to the escrow holder under the Escrow Agreement, the 
certificates for the Purchaser Preferred Shares issued to 

the Vendor as provided in section 2.7. 

Parking Lot Easement 

During the Term of the Parking Lot Easement (as defined in 
the Parking Lot Easement), the Purchaser will comply in all 

material respects with all laws relating to environmental 
matters and environmental permits as they relate to the 

Parking Lot Easement and, for greater clarity, will not 

store or dispose of, in or below the property included in 
the Parking Lot Easement any Hazardous Substances, as such 
term is defined in subsection 3, 1 ( aa) hereof. The Purchaser 

will ensure that on the expiry of such Term there will not 

exist any condition of any such property included in the 

Parking Lot Easement which has caused or which is causing 
pollution contrary to laws now or hereafter existing in 
respect of which the Vendor may be compelled after the 

expiry of such Term by valid order, direction or other means 

given or instituted by a government authority or Court 

having jurisdiction and a right to do so, to undertake any 

material remedial actions or to incur any material expense 

in connection therewith or to pay damages under laws 
relating to environmental matters now or hereafter existing. 
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ARTICLE 10. 

SURVIV.Y, OF REPRESENTATIONS AND WARRANTIES; INDEMNITIES 

survival 

The representations, warranties and covenants of the parties 

contained in this Agreement and in any document delivered 

pursuant hereto shall survive the completion of the 

transactions contemplated hereby and shall continue in full 

force and effect for a period of four years following the 

Closing, provided that the covenants in sections 6.4 and 9.1 

to 9. 8 inclusive shall continue in force without time 

limitation and provided further that where a covenant herein 

is expressly stated to be for a period other than four years 

it shall continue in force for the period so stated. This 

section 10.l shall not apply to the Paper Supply Agreement, 

the Transshipment Agreement r the PCB Storage Agreement I 

Note A, Note B, the Parking Lot Easement, the Guarantees, 

the Share Pledges or the security documentation provided in 

section 2.6. 

10.2 Limitations 

The Purchaser will not be entitled to make a claim against 

the Vendor in respect of the breach of any warranty, 

representation or covenant of the Vendor under this 

Agre~ment unless the Purchaser gives the Vendor notice of 

the breach promptly upon the Purchaser becoming aware of it 

and in any event gives the Vendor notice asserting the claim 

within the applicable time period provided in section 10.1 

and: 

(a) the amount of such individual claim is $10, 00 O or 

more, or 
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' (b) the amount of such claim is less than $10,000 and the 
aggregate amount of all claims which the Purchaser 

could have asserted but chose not to assert hereunder 

is greater than $100,000. 

If the criteria in either of subsections 10.2(a) or 10.2(b) 
above are met, subsection 10.2(a) and 10.2(b) are not 
intended to limit the Vendor's liability to claims to the 

extent that they exceed $10,000 individually or $100,000 in 

the aggregate. 'The limitations in subsections 10.2(a) and 

10.2(b) shall not apply in respect of the Vendor's covenants 

in sections 3. 3, 9. 14 and 11. l. The liability of the 
Vendor in respect of all claims and actions for breach of 

the representations and warranties in subsections 3.l(aa) 

and 3.4(ac) and for indemnification in respect thereof, made 

within the applicable time period, shall be limited in the 

aggregate to 10% of the Purchase Price less any amounts paid 

or to be paid by the Vendor pursuant to sections 6. 5 and 
6. 6. 

10.3 Bulk Sales Legislation 

The Purchaser hereby waives compliance with bulk sales 

legislation in the jurisdictions in which the Purchased 

Assets are situated. In the event that any creditor of the 

Vendor should make any claim against either the Purchaser 

or the Purchased As~ets which is wholly or partially based 

on the premise that the sale of the Purchased Assets did not 

conform in any particular to the requirements of bulk sales 

legislation of any jurisdiction in which the Purchased 

Assets are situated, the Vendor agrees to indemnify and save 

the Purchasers harmless in respect of principal, interest 

and costs, including reasonable legal fees, against and from 

any such claim, whether or not the claim is ultimately 
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proved to be well founded, except to the extent that the 

claim relates to a liability which is to be assumed by the 

Purchaser hereunder and which the Purchaser has failed to 

discharge. 

QbligatJ_on of vendor to Indemnify 

Subject to sections 10.l and 10.2, the Vendor shall 
indemnify, defend and hold harmless the Purchaser {and its 

directors, officers, employees and representatives) from and 

against all losses, liabilities, damages, deficiencies, 

costs or expenses (including interest, penalties and 

reasonable attorneys fees arid disbursements) (collectively, 

nLosses") based upon, arising out of, or required to be paid 

by the Purchaser by reason of (i) any and all debts and 

liabilities of the Vendor other than the Assumed 

Obligations, and (ii) any breach or failure of observance 

Qr performance of any representation, warranty, covenant, 

agreement or corrunitment made by the Vendor hereunder or 

relating hereto or as a result of any such representation, 

warranty, covenant, agreement or commitment being untrue or 

incorrect in any respect. 

Obligation of pµrchaser to Indemnit;i 

The Purchaser shall indemnify, defend and hold harmless the 

Vendor {and its directors, officers, employees ·and 

representatives) from and against any Losses based upon, 

arising out of or required to be paid by the Vendor by 

reason of (i) the Assumed Obligations and (ii) any breach 

or failure of observance or performance of any 

representation, warranty, covenant, agreement or commitment 

made by the Purchaser hereunder or relating hereto or as a 

result of any such representation, warranty, covenant, 
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agreement or cornmi tment being untrue or incorrect in any 

respect. 

Notice and Opportunity to Defend 

For purposes of this section 10.6, the party entitled to 

indemnification shall be known as the "Injured Party" and 

the party required to indemnify shall be known a:s the "Other 
Party''. In the event that the Other Party shall be 

obligated to the Injured Party pursuant to this Article 10 

or in the event that a suit, action, investigation, claim 
or proceeding is begun, made or instituted as a result of 

which the Other Party may become obligated to the Injured 

Party hereunder, the Injured Party shall give written notice 

to the Other Party of the occurrence of such event ai soon 

as it is reasonably apparent that a claim for 

indemnification may be made. The Other Party agrees to 

defend, contest or otherwise protect against any such suit, 

action, investigation, claim or proceeding at the Other 

Party's own cost and expense. The Injured Party shall have 

the right, but not the obligation, to participate at its own 

expense in the defense thereof by counsel of its own choice. 

In the event that the Other Party fails timely to defend, 
contest or otherwise protect against any such suit, action 

investigation, claim or proceeding, the Injured Party shall 

have the right to defend, contest or otherwise protect 

against the same and may make any compromise or settlement 

thereof and recover the entire cost thereof from the Other 

Party, including, without limitation, reasonable attorneys 

fees, disbursements and all amounts paid as a result of such 

suit, action, investigation, claim or proceeding or 

compromise or settlement thereof. The Injured Party will 

provide such reasonable cooperation as the Other Party may 
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request in connection with the performance of this section 

10.6. 

ARTICLE 11. 

RESTRICTIVE COVENANTS 

covenant 

The Vendor and FCCL covenant and agree with the Purchaser 

that no member of the FCCL Group (as defined below} will at 

any time during the period of four years after the Closing 

Date, either individually or in partnership or jointly or 

in conjunction with any person or persons, 

association, syndicate, company, corporation or 

business enterprise, as principal, agent shareholder 

firm, 

other 
or in 

any other manner whatsoever carry on or be engaged in or be 

concerned with or interested in or advise, lend money to, 

guarantee the debts or obligations of or authorize the name 

"Crown" or any part thereof to be used or employed by any 

_person or persons, firm, association, syndicate, company, 

corporation or other business enterprise engaged in or 

concerned with or interested in, within any part of the 

British Columbia, Alberta or the State of Washington or any 

business that competes with the Business or with the 

Business of CBC as conducted on the Closing Date. 

The above restriction shall not apply to the business of the 
Crown Paper Division of the Vendor or a business acquired 

as an incidental part of the acquisition after the Closing 

Date (by way of shares or assets) of a business, 

substantially all of the assets of which are not used for 

purposes that compete with the Business. 

51~53-AFO.llP5 
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The Vendor represents and warrants that the FCCL Group has 

no present intention to acquire any such business. 

For the purposes of this Article 11, the "FCCL Group" means 

the Vendor( its direct or indirect subsidiaries, present and 

future, (as defined in the Company Act (British Columbia) 

FCCL and companies directly or indirectly managed .by FCCL. 

Non-Solicitation of Employees by Vendor 

The Vendor covenants and agrees with the Purchaser that no 

member of the FCCL group will at any time during the period 

of four years after the Closing Date directly or indirectly, 

hire or solicit tpe employment of any of the Senior 
Managers, Division Manager or Sales Manager of the Business, 

unless the employee referred to was terminated by the 

Purchaser, without the prior consent of the Purchaser, which 

consent may be arbitrarily withheld, and during such time 
they will not hire or solicit the employment of any other 

employee of the Business, unless the employee referred to 

was terminated by the Purchaser, without the prior consent 

of the Purchaser, which consent shall not be unreasonably 

withheld. 

Hon-Solicitation of Employees by pyrchaser 

The Purchaser covenants and agrees with the Vendor that 

unless the Purchaser purchases the Purchased Assets at the 

Closing neither the Purchaser nor any of its Affiliates will 

at any time during the period of four years commencing 

August 31, 1992 directly or indirectly hire or solicit the 

employment of any of the Senior Managers, Division Manager 

or Sales Manager of the Business, unless the employee 

referred to was terminated by the Vendor, without the prior 
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consent of the Vendor, which consent rnay be arbitrarily 

withheld. 

11.4 Non-Disclosure 

11. 5 

The Vendor covenants and agrees with the Purchaser that no 

member of the FCCL Group will at any time during the period 
of four years after the Closing Date disclose any 

confidential information and trade secrets in connection 

with the Business (or including without limitation 
concerning the Purchased Assets the present and contemplated 

services, techniques and modes of merchandising evolved and 

used in the Business or the suppliers and customers of the 

Business, their names, addresses, tastes and preferences or 

the Employees of the Division, their names and addresses) 

and will not use any of the foregoing for the benefit of any 

incidental business described in subsection 11.l(d). 

Separate Coyenants 

Each provision of this Article 11 is declared to constitute 

a separate and distinct covenant and to be severable from 

all other such separate and distinct covenants. Without 

limiting the foregoing, each provision contained in sections 

11.1, 11.2 and 11.3 hereof is declared to constitute a 

separate and distinct covenant in respect of each capacity 
and each activity specified in sections 11.1, 11.2 and 11.3 

and to be . severable from all other such separate and 

distinct covenants. If any of the capacities or activities 

specified in sections 11.1, 11.2 and 11.3 are considered by 

a court of competent jurisdiction as being unrea5onable, the 

parties hereto agree that the said court shall have 

authority to limit such capacities and activities to such 

5155l.r.Fo. WP5 
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capacities and activities as the court deems proper in the 

c·ircumstances. 

11.6 Qnenforceable 

If any covenant or provision herein is determined to be yoid 
or unenforceable in whole or 'in part, it will not be deemed 

to affect or impair the enforceability or validity of any 

other covenant or provision of this Agreement or any part 

thereof. 

11.7 Equitable Remedies 

11. 8 

5~553AFO,\JP5 

Each party recognizes that a breach of any of the covenants 

contained in this Article 11.would result in damages to the 
other and that it could not adequately be compensated for 
such damages by monetary award. Accordingly, each party 
agrees that in the event of any such breach, in addition to 

all other remedies available to it at law or in equity, it 

shall be entitled to such relief by way of restraining 

order, injunction, decree or .otherwise, as may be 

appropriate to ensure compliance with the provisions of this 

Article 11 without proof of any actual damages that may have 

been or may be caused to it. 

Reasonable 

Each party agrees that all restrictions in this Article 11 

are necessary and fundamental to the protection of the other 

and are reasonable and valid, and all defenses to the strict 

enforcement thereof are hereby waived. 
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ARTICLE 12. 

MISCELLANEOUS 

Communications 

The Vendor shall, except as contemplated by section 6.3, be 
responsible for the conduct of all communications and 

discussions with third parties for the purpose of securing 
any consent required for the ass,lgnment of any of the 

Agreements and Permits and the Purchaser will not, prior to 

the Closing, contact any such third party without the 

consent of the Vendor which consent the Vendor will not 

unreasonably withhold. 

Notices 

Any notice, request, demand or communication required or 

permitted to be given under this Agreement shall be in 

writing and delivered by hand to the party to which it is 

to be given as follows: 

To either FCCL or the Vengor; 

Crown Forest Industries Limited 
9th Floor 
700 West Georgia Street 
Vancouver, British Columbia 
V7Y 1J7 

Attention: The Secretary 

Si553AFO,\IP5 

1 51 



12.3 

12.4 

12.5 

102 

To the Purchaser: 

428958 B.C. Ltd., 428959 B.C. Ltd. 
and DK Holdings, Ltd. 

c/o Goldman, Mathiesen, Lakhani, Seligman 
1260 - 1188 west Georgia Street 
Vancouver, B.C. 
V6E 4A2 

Attention: Mr. Philip D. Seligman 

or to such other address as a party may specify by notice 

given in accordance with this section. Any such notice, 

request, demand or communication given shall be deemed to 

have been given when delivered. 

fµrther Assurances 

Each of the parties shall execute and deliver all such 

further documents and do such further acts and things as may 

be reasonably required from time to time to give effect to 

this Agreement. 

Time is of the Essence 

Time shall be of the essence of ·this Agreement. 

B;t;okers Fees 

Except for fees payable to RBC Dominion Securities Inc., 

which shall be for the account of the Vendor, the parties 

mutually acknowledge and agree that neither is aware of any 

claim for brokerage, agency, finder's fee or commission in 

connection with the transaction contemplated hereby and that 

if any such claim should arise through or under by virtue 

of any action taken by it, such party shall indemnify the 

other in respect thereof. 

51553AFO. IJP5 
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Entire Agreement 

This Agreement constitutes the entire agreement between the 

parties pertaining to the purchase and sale of the Purchased 

Assets and supersedes all agreements, undertakings, 

negotiations and discussions, whether oral or written, of 

the parties whether before the date of the Original 

Agreement or before the date of execution of this Agreement 

and there are no warranties, representations, covenants or 

agreements between the Vendor or FCCL and the Purchaser 

except as set forth herein. 

A.nnouncements 

Prior to the Closing Date, and except as required by law or 

regulatory authority and as may be required in order to 

obtain the consents contemplated by this Agreement / no 

announcements or disclosures concerning the transactions 

under this Agreement may be made by either party, its 

employees, agents or representatives to the public, 

suppliers, customers or employees of the Division unless 

previously approved by both parties. 

Assignment 

Except with the written consent of the other parties, none 

of the parties may assign any of their respective benefits, 

obligations or liabilities under or in respect of this 

Purchase Agreement. 

51553AFO.WP5 
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Joint and Several Covenants 

The covenants and agreements and representations and 

warranties of the Purchaser herein are the joint and several 
covenants of each of the parties comprised in the Purchaser. 

12.10 Enurement 

This Purchase Agreement shall enure to the benefit of and 

shall be binding upon the parties hereto and their 

respective successors and permitted assigns. 

INTENDING TO BE LEGALLY BOUND the parties hereto have executed this 
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Agreement as of the day and year first above written. 

CROWN FOREST 

Ey: 
c/s 

Ey: 

FLETCHER CHALLENGE 

By: 
C/S 

By: 

428958 B.C. LTD. 

By: 
c/s 

By: 

428959 

By: 
C/S 

By: 

DK HOLDINGS, 

By: 

By: 

S1~53AFO.lolP'5 
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SCHEDULE A TO THE A.MENDED AND RESTATED 
PURCHASE AGREEMENT 

~---------''-'---~-'---'---'---------~--

Ricltmoo6 Kelowua Ecec. 

so 

Buikling;s - Deferred Payment 1,410 

Leasehold Improvements ~o 

Leasehold Improvements - Deferred Payment 2,590 

Equipment 11,360 2,150 

Shares 1..580 

----
14,43{1 3,640 1.580 

==- c:::! ~ 
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SCHEDULE S TO THE Af1ENDED AND RESTATED PURCHASE AGREEMENT 

GOLDMAN MATHIESEN LAKHANI SELIGMAN 
IARRISTERS AND SOLJ.CITORS 

'llllM* W. fQl,.t*Ui' 51'n IU.l~l(H~ SIJIT[ I ZGO - 1i18 'lll'[n G[OllGIA 5lll{P 
.... ~COUllOI. llllTI_., COi.ViOi• 

'U.l.t.O&, ~81 61o~ 
w. •1..1 \.ill,..•lfl' ~n ~,. o. •i. )Oil"'°' 
WICll•UI\. H. W'OOOI ~O•V'~ VII. J•Ctot.IWOW'ICl 

1,1 . .IAl!.111"!11 10•~ 

October 8th, 1992 

Crown F Dl"e:S1 Industries UroJ t ed 
9th Floor, 700 West Georgia Street 
Vancouver, British Columbia V7Y 117 

and 

l.aWS-Oo Lundell Lawson & Mdntosh 
16th Floor • 925 West Georgia Street 
Vancouver, British Columbia V6C. 3L2 

Dear Sm: 

Hlt~•c"I ltO•l l82-8!11 
••C•W'lt 1606) U)-&723 

We have acte.j u counsel to each of 4289!8 B.C. Ltd., 428959 B.C. I.Jd. and DK Holdlnp, 
Ltd. (collectively, the "Purchllers~) and Tim Dwane and Hans Koch, the shareholders of ttie 
Purchasers (coilectively the •J1ledcorsv), in connection with the pu1cha& from Crown Forest 
Industries Llmited (the •vendor~) of the Crown Packaging Division and related operations (t.1e 
"DivWon•) pursuant to the a.mended and restated atreement among ~lie Vendor, Fletcher 
Cballenge Canada Limited and the Purchasers dated for reference July }U, 1992 and amended 
and restated as of July 30; 1992 (the "Purchuf Arnement •) and as SJXh have examined the 
Purchase Agreemen[ and tlle documents (the "Transre.r Documents·) signed by the Purchaser, 
the Pledgors or any of them and delivere.d at the closing of the tran~ctions contemplated by the 
Purchase Agreement including without Limitation the following: 

(a) a promissory note made October 8, 1992 and granted by !he Purchasers to the 
Vendor for t.he principal sumo! Sl ,000,COJ.OO; 

(b) a promissory note made October 8, 1992 and granted by Lhe Purch~n to the 
Vendor for the principal sum of $3,(X.(),OCO.OO; 

(eollectivcly, the "Notes•) 

(c) a seicond mortgage granted in favour of the Vendor over the fee simple lands of 
the Division locate(! in Kelowna (the •Morteqe"): 

(d) general security agreemcnis with re3pect to machinery eq1iipmcnt and fucd us.cu 
granted by each of 4289~8 B.C. Ltd. and 428959 B.C. Ltd. in favour of the 
Vendor (the •GSA •s•); 
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(e) biUs of sale abs.olu~ and transfer form~ in respect of the person.al property 
inclu<k:d in the Pwchased Assets; 

(f) assi&nment and sublease agreements pursuant to which certain real property 
leases, employe.c mortgages, agreemeri~. equipment and verucle leases, permits, 
trademarks and tradenames and a patent included in the ?urchaJed AsJCts are to 
be assigned or subleased, as the case may be, to the Purchaser; 

(g) a non-exclusive subllcense of the Trademark "Crown"·, 

(h) a general assignment and assumption agreement with respect to the remaining 
Purchased Assets; 

(i) a Paper Supply Agreemenl; 

ij) a Trans-Shipment Agreement; 

(k) a PCB Storage Agreement; 

0) a Dyke Easement Amending Agreement with the City cf Richmond, British 
Columbia and Prudential Life Insurance Company of Amnca; 

(m) a Parking Lot Easement with 428958 B.C. Ltd.; and 

(n) a Modification of Lease with Prudentiai Li fo Insurance CtJ mpany oi America. 

ln addition, we have cxamine.d the following documents: 

(a) individual share pledge agreements made October 8, 1992 between each of the 
Pledgors and the Vendor (the "Pledge Agrttrnents"); 

(b) individual guarantees and postpcmemerm of claim made October 8, 1992 by each 
of the Plcdgors in favour of the Vendor, with recourse limited to the pledge of 
the shares under the respecthc Pledge Agreements (the ·Guarantees"); 

(c) the Articles. of Incorporation, Amende.d Memorand urr. and the directors 
resolutions and members waivers concerning the issuance of Class ·c" Preferred 
Shares in the capital stocl: of each of 428958 B.C. Ltd. a.nd 428959 B.C. Ltd. to 
CroWTI Forest Industries Ltd. 

We have also made or caused to be made such searches, either directly or t.hruogh a.gents, have" 
ccinsidered such que.stions of law and have examined such corporate and public records, 
certificates and other documents as we have deemed relevant or necesS<!r" as the bas~s for the 
opinions expressed herein. In such eu.mination we have assumed Ul~ genuineness of all 
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1oignatun:s and the authenticity of all documents submitted to us a.Ii orighuJs and the cooformity 
with the originals of all documents submitted to us as copies a.nd the identity and the capacity 
of all individuals acting or purporting to act a.s pubHc officws. 

In connection with the opiruons hereinafter expressed, we have assumed the corporate status, 
power, authorily and capacity of alt parti~ other than the Purchasers and ~ have assumed that 
the: instI\lmems and documents covered by the opinions hereinafter expressed that have been 
entered into by parties other than the Purcha~s or the Pledgors have been duly authoriz.ed, 
e~ecute.d and delivered by and are valid and b1nding u1xm such other pany or parties. All 
capita.liz.ed terms used herein but not otherv.iise define.d, shall have the meanings ascribed to them 
in the Purchase Agreement. 

The opinion &et out below is subject to the following qual i fie.at.ions: 

1. the enforceabi1ity of the Notes, the Pledge Agreements, the Mortgage, the GSA 's 
and the Guarantte5 ma~ be limit.00 by the applicable bai1krupt.cy, in&0lvency, 
wi.nding·up, reorganiz.abon and other laws relating to or affecting the enforcement 
of credit0rs' rights generally; 

iL e.(jUitable remedies such as specific performance and injunction a.re only available 
·in the discretion of the court before which they are brougt.!; anc! 

iii. we have assumed that the transfer of certain assets to 4~89!i 8 B. C. Lt.d. and 
428959 B.C. Ltd. represents sufficient consideration for the issuance of the Class 

· WC" Preferred Shares of 428958 B.C. Ltd. and 428959 B.C Ltd. as contemplated 
by the Pur::hase Agreement. · 

Based upori and subject to the foregoing and s.ubje.ct to the qualificatioos referred to herein, we 
are of the opinion that: 

1. Each of the Purchasers is a duly incorporated and validly existing company in &cx:xl 
standing under the laws of its jurisdiction of incorporation. 

2. Ea.ch of the Purchasers has the corporate power and ca.pa.city to JX. rchase the Purchased 
Assets (a3 defined in the Purchase Agreement), to execute and deliver the Purchase 
Agreement and the Transfer Documents and to perform its obligations thereunder. 

3. The execution and delivery of the Purchase Agreement and the Tr~tnsfer Documents has 
beell duJy and validly authorized by all neces.sary corporat.e action \)n the part of each of 
the Purchasers. 

4. The Purchase Agreement and the Transfer Documents have been duly executed and 
delivered by each of the Purchasers and each constitutes a leg3l, valid and binding 
obligation of the Purchasers. 
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5. Each of the Plcrlgors has the individual capacity to execute &nd deliver his respective 
Pledge Agreement and Guaranttt and to perform his obligations thereunder. . 

6. Each of the Pledge Agreements and the Guarantees has been duly e:tecuted and delivered 
by the respective Ptedgo~ and each constitute~ a legaJ, valid and binding obligation of 
I.he respective Pledgors, enforceable in accordance with iu terms. 

7. The Class ·c" Preferred Shares in the authorized capital of 428958 B.C. Ltd. have been 
duly crealed, of which 11,360,000 Series l Class •c- Preferred S~~ h.ave been duly 
and validly issued as fully paid and non-assess.able to Crown F;:.irest Industries Ltd. 
pursuant to lhe t.en~n of the Pun;hase Agreement; 

S. The Class ·c- Preferred Shares in the authorized c.apital of 428959 B.C. Lt.d. have been 
duly created I of which 2' 150 ,OCXJ Series 2 Class "c. Pref erred s~ have been duly 
and .validly i&sued as fully paid and non·assessable io Crown Forest Industries Lt.cl. 
pursuant to the tenns of ·lhe Purchase Agreement; 

Yours very truly, 

GOLDf\.1AN MATHIESEN LAKHA.V! SELlGMA.~ 

Per: 
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SCHEDULE X. 1 TO THE AMENDED AND RESTATED Pl:RCHASE AGREJ::MENT 

PROMISSORY NQTE 

$1,000,000 Vancouver, British Colwnbia 
October 8, 1992 

FOR VALUE RECEIVED, 428958 B.C. Ltd. I 428959 B.C. Ltd. and DK 
Holdings, Ltd. (collectively, the ~Purchasers") jointly and 
severally hereby promise to pay to CROWN FOREST INDUSTRIES LIMITED 
("CFIL") at CFIL's office at 900 - 700 West Georgia Street, 
Vancouver, British Columbia or such other place as CFIL may directi 
the principal sum of ONE MILLION DOLLARS ($1,000,000) in lawful 
money of Canada together with interest thereon at the rate 
hereinafter provided as follows: 

The aforesaid principal amount shall be repaid by four ( 4) 
consecutive annual instalments of $250,000 each on October 8 of 
each of 1994 1 1995, 1996 and 1997. Interest at the rate hereinafter 
provided shall be payable on the eighth day of October annually, 
provided that the interest accrued to October 8, 19 9 3, · shal 1 be 
added to principal, shall bear interest from October 8, 1993 and 
shall be paid on October 8, 1994. 

Interest on the unpaid· balance of the principal amount shall be 
paid as hereinbefore provided at a rate egual to two percent (2%) 
in excess of the Prime Rate per annum calculated monthly not in 
advance from the date hereof and payable both before and after 
maturity, default and judgment with interest on overdue interest 
of the same rate. 

"Prime Rate" means the rate of interest established from time to 
time by the Royal Bank of Canada as a reference rate then in effect 
to determine floating rates of interest on Canadian Dollar loans 
made in Canada and as to which a certificate of an officer of the 
Royal Bank of Canada shall from time to time be cone l us i ve 
evidence. 
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PROVIDED THAT: 

a. the Purchasers may at any time pre-pay part or all of the 
principal sum then outstanding; partial payments shall 
be applied to instalments hereunder in iDverse order of 
maturity; 

b. unless otherwise agreed to in writing by CFIL, the 
principal sum and other monies owing hereunder shall at 
the option of CFIL be immediately due and payable in the 
following circumstances: 

51 SBAG~. 'olP5 

[l) if default shall be made in the payment of any sum 
due hereunder; 

( 2) if any of the Purchasers cease or demonstrate an 
intention to cease to carry on the bus in es s acquired 
by it from CFIL pursuant to the Amended and Restated 
Purchase Agreement (the "Purchase Agreement") dated 
as of July 30, 1992 among CFIL, Fletcher Challenge 
Canada Limited and the Purchasers or any of the 
Purchasers becomes or acknowledges that it is 
insolvent, makes or threatens to make a proposal 
under the Bankruptcy and Insolvency Act (Canada), 
takes advantage of any provisions for relief 
contained in the Bankruptcy and Insolvency Act 
(Canada) 1 the Companies Creditors' Arrangement Act 
(Canada) or any similar legislation in any 
jurisdiction or a bankruptcy petition is filed or 
presented against the Purchasers, or any of them or 
if any order is made or resolution passed for the 
winding-up or dissolution, amalgamation or 
liquidation of any of the Purchasers1 or 

( 3) upon the sale, transfer or other disposition or 
purported sale, transfer or other disposition, of 
a substantial portion of the assets acquired by any 
of the P~rchasers from CFIL pursuant to the Purchase 
Agreement (other than in the ordinary course of 

,., (-. 2 
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business) or of a substantial portion of the 
undertaking of any of the Purchasers; or 

( 4) upon the sale or trans fer of any shar.es of any class 
in the capital of any of the. Purchasers by any 
person owning, legally or beneficially; such shares 
as of the date hereof who has guaranteed to CFIL the 
payment of any of the debts or liabilities of the 
Purchasers; or 

(5) upon default by any of the Purchasers in the 
performance or observance of any of the terms to be 
observed or performed by the Purchasers under this 
Promissory Note; or 

(6) upon default by any of the Purchasers in the 
performance or observance of any of the terms to be 
observed or performed under any present or future 
agreement or security instrument to which any of 
them is or may become a party relating to 
indebtedness for borrowed money, including, without 
limitation, the Promissory Note of even date 
herewith in the principal amount of $3,000,000 
issued by the Purchasers to CFIL and the Loan 
Agreement among the Purchasers and the Standard 
Chartered Bank of Canada and dated as of October 7, 
1992 (the "Loan Agreement'') or if any event of 
default sh al 1 occur under any such agreement or 
security instrument, including, without limitation, 
upon the occurrence of a Default or a Potential 
Default (as such terms are defined in the Loan 
Agreement, and in any such case demand for repayment 
of any of such borrowed money is received by any of 
the Purchasers or upon default by any of the 
Purchasers in the performance or observance of any 
of the terms to be observed or performed under the 
Purchase Agreementi or 

1 6 3. 



4 

(7) upon the issuance by any of the Purchasers of any 
of its shares in its capital/ or 

(8) upon the appointment of a receiver, receiver and 
manager, receiver-manager, liquidator, trustee or 
any person with like powers for all or any part of 
the assets of the Purchasers, or any of them; or 

(9) upon any of the Purchasers losing its charter by 
expropriation, forfeiture or otherwise; 

(collectively "Events of Default"). 

The Purchasers covenant to give prompt notice in writing to CFIL 
upon the occurrence of an Event of Default or any event which with 
the giving of notice or lapse of time or bath would constitute an 
Event of Default, giving full particulars thereof. 

Each payment to be made by the Purchasers shall be made free and 
clear of and without deduction for or on account of Tax. In the 
avent the Purchasers are required to make such a payment subject 
to the deduction or withholding of Tax, the sum payable by the 
Purchasers with respect to which such deduction or withholding is 
required to be made shall be increased to the extent necessary to 
ensure that( after the making of such deduction or withholding, the 
Vendor receives and retains (free from any liability in respect of 
any such deduction or withholding) a net sum equal to the sum which 
it would have received and so retained had such deduction or 
withholding not been made or required to be made. If the Vendor 
is required by law to make any payment on account of Tax (not being 
a Tax on net income) on or in relation to any sum received or 
receivable hereunder,· the Purchasers shall promptly indemnify the 
Vendor against such payment of liability, together with any 
interest, penalties and expenses payable or incurred in connection 
therewith. "Tax" includes all present and future income and other 
taxes, levies, imposts, deductions, charges, compulsory loans and 
withholdings whatsoever, together with interest thereon and 

5i5~3AGH.\JP5 

164 



5 

penalties with respect thereto, if any, and any payments made on 
or in respect thereof. 

If, for the purposes of obtaining judgment in any court in any 
country, it becomes necessary to convert into any other currency 
("Judgment Currency'') an amount due in a currency hereunder 
{"Original Currency") then the conversion shall be made at the Rate 
of Exchange prevailing qn the business day before the day on which 
the judgment is given. If there is a change in the Rate of 
Exchange prevailing between the business day before the day on 
which the jud91'.1ent due, the Purchasers will pay such additional 
amounts (if any, but in any event not a lesser amount) as may be 
necessary to ensure that the amount paid in the Judgment Currency 
when converted at the Rate of Exchange prevailing on the date of 
payment will produce the amount then due hereunder in the Original 
Currency and all such additional amounts shall bear. interest 1 from 
the date same become due, at the rate specified herein. ~Rate of 
Exchange· means the spot rate at which the Vendor is able on the 
relevant date to purchase Original Currency with Judgment Currency 
and includes any premium and costs of exchange payable. 

Extension of time for payment of all or a·ny part of the amount 
owing under this Promissory Note, or failure by CFIL to enforce any 
of its rights or remedies, including under any instrument securing 
this Promissory Note, or any releases or surrender of property, 
does not release any party and does not waive the right of CFIL to 
enforce those rights and remedies afterward. 

The Purchasers and each endorser of this Promissory Note waive 
demand and presentment for payment, notice of dishonour, notice of 
nonpayment, protest and notice of protest of this Promissory Note, 

S15S~AGH.IJP5 
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IN WITNESS WHEREOF the Purchasers have executed this Promissory 

Note. 

428958 B.C. LTD. 

c/s 
by: 

by: 

428959 B.C. LTD. 

c/s 
by: 

by: 

DK HOLDINGS, LTD. 

c/s 
by: 

by: 
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SCHEDULE X.2 TO THE AMENDED AND RESTATED PURCHASE AGREEMENT 

PROMISSORY NOTE 

$3,000,000 Vancouver, British Columbia 
October 8, 1992 

FOR VALUE RECEIVED, 428958 B.C. Ltd. I 428959 B.C. Ltd. and DK 

Holdings, Ltd. (collectively, the "Purchasers") jointly and 
severally hereby promise to pay to CROWN FOREST INDUSTRIES LIMITED 
( "CFIL") at CFIL's office at 900 700 West Georgia Street, 
Vancouver, British Columbia or such other place as CFIL may direct, 
the principal sum of THREE MILLION DOLLARS ($3,000,000) in lawful 
money of Canada together with interest only after the occurrence 
of an Event of Default (as hereinafter defined) upon the unpaid 
balance thereof from time to time at TEN PERCENT (10\) per annum 
as follows: 

As to principal: 

a, on October 8 I 1995, the sum of $500,000; 

b. on October 8 I 1996, the sum of $1,000,000; and 

c . on October 8 t 1997, the sum of $1,500,000; 

PROVIDED THAT: 

d. the ·purchasers may at any time pre-pay part or all of the 
principal sum then outstanding; partial payments shall 
be applied to instalments hereunder in the inverse order 
of maturity; 

e. unless otherwise ·agreed to in writing by CFIL, the 
principal sum and other monies owing hereunder shall at 
the option of CFIL be immediately due and payable in the 
following circumstances: 
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(l) if default shall be made in the payment of any sum 
due hereunder; 

( 2) if any of the Purchasers cease or demonstrate an 
intention to cease to carry on the business acquired 
by it from CFIL pursuant to the Amended and Restated 
Purchase Agreement (the "Purchase Agreement") dated 
as of July 30, 1992 among CFIL, Fletcher Challenge 
Canada Limited and the Purchasers or any of the 
Purchasers becomes or acknowledges that it is 
insolvent, makes or threatens to make a proposal 
under the Bankruptcy and Insolvency Act (Canada), 
takes advantage of any provisions for relief 
contained in the Bankruptcy~. and In sol venc_y Act 

'.:,·· 

(Canada), the Companies Creditors· Arrangement Act 
(Canada) or any similar legislation in any 
jurisdiction or a bankruptcy petition is filed or 
presented against the Purchasers, or any of them or 
if any order is made or resolution passed for the 
winding-up or dissolution, amalgamation or 
liquidation of any of the Purchasers; or 

( 3) upon the sale 1 transfer or other disposition or 
purported sale; transfer or other disposition, of 
a substantial portion of the assets acquired by any 
of the Purchasers from CFIL pursuant to the Purchase 
Agreement (other than in the ordinary course of 
business) or of a substantial portion of the 
undertaking of any of the Purchasers; or 

(4) upon the sale or transfer of any shares of any class 
in the capital of any of the Purchasers by any 
person owning, legally or beneficially, such shares 
as of the date hereof who has guaranteed to CFIL the 
payment of any of the debts or liabilities of the 
Purchasers; or 

( 5) upon default by any of the Purchasers in the 
performance or observance of any of the terms to be 
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observed or performed by the Purchasers under this 
Promissory Note; or 

(6) upon default by any of the Purchasers in the 
performance or observance of any of the terms to be 
observed or performed under any present or future 
agreement or security instrument to \ihich any of 
them is or may become a party relating to 
indebtedness for borrowed money, including, without 
limitation, the Promissory Note of even date 
herewith in the principal amount of $1,000,000 
issued by the Purchasers to CFIL and the Loan 
Agreement among the Purchasers and the Standard 
Chartered Bank of Canada and dated as of October 7, 
1992 (the "Loan Agreement") or if any event of 
default shall occur under any such agreement or 
security instrumgnt, including, without limitation, 
upon the occurrence of a Default or a Potential 
Defau 1 t (as such terms are defined in the Loan 
Agreement, and in any such case demand for repayment 
of any of such borrowed money is received by any of 
the Purchasers or upon default by any of the 
Purchasers in the observance or performance of any 
of the terms to be observed or performed under the 
Purchase Agreement; or 

(7) upon the issuance by any of the Purchasers of any 
of its shares in its capital; or 

(8) upon the appointment of a receiver, receiver and 
manager, receiver-manager, liquidator, trustee or 
any person with like powers for all or any part of 
the assets of the Purchaseis, or any of them; or 

(9) upon any of the Purchasers losing its charter by 
expropriation, forfeiture or otherwise: 

(collectively "Events of Default"). 
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The Purchasers covenant to give prompt notice in writing to CFIL 
upon the occurrence of an Event of Default or any event which with 
the giving of notice or' lapse of time or both would constitute an 
Event of Default, giving full particulars thereof, 

Each payment to be made by the Purchasers shall be made free and 
clear of and without deduction for or on account of Tax. In the 
event the Purchasers are required to make such a payment subject 
to the deduct;.ion or withholding of Tax, the sum payable by the 
Purchasers with respect to which such deduction or withholding is 
required to be made shall be increased to the extent necessary to 
ensure that, after the making of such deduction or withholding, the 
Vendor receives and retains (free from any liability in respect of 
any such deduction or withholding) a net sum equal to the sum which 
it would have received and so retained had such deduction or 
withholding not been made or required to be made. If the Vendor 
is required by law to make any payment on account of Tax (not being 
a Tax on net income) on or in relation to any sum received or 
receivable hereunder, the Purchasers shall promptly indemnify the 
Vendor against such payment of liability, together with any 
interest, penalties and expenses payable or incurred in connection 
therewith. "Tax" includes all present and future income and other 
taxes, levies, imposts, deductions, charges, compulsory loans and 
withholdings whatsoever, together with interest thereon and 
penalties with respect thereto, if any, and any payments made on 
or in respect thereof. 

If 1 for the purposes of obtaining judgment in any court in any 
country, it becomes necessary to convert into any other currency 
("Judgment Currency") an amount due in a currency hereunder 
{"Original Currency") then the conversion shall be made at the Rate 
of Exchange prevailing on the business day before the day on which 
the judgment is given. If there is a change in the Rate of 
Exchange prevailing between the business day before the day on 
which the judgment due, the Purchasers will pay such additional 
amounts (if any, but in any event not a lesser amount) as may be 
necessary to ensure that the amount paid in the Judgment Currency 
when converted at the Rate of Exchange prevailing on the date of 
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payment will produce the amount then due hereunder in the Original 
Currency and all such additional amounts shall bear interest, from 
the date same become due, at the rate specified herein. "Rate of 
Exchange" means the spot rate at which the Vendor is able on the 
relevant date to purchase Original Currency with Judgment Currency 
and includes any premium and costs of exchange payable. 

Extension of time for payment of all or any part of the amount 
owing under this Promissory Note, or failure by CFIL to enforce any 
of its rights or remedies, including under any instrument securing 
this Promissory Noter ·or any releases or surrender of property, 
does not release any party and does not waive the right of CFIL to 
enforce those rights and remedies afterward. 

The Purchasers and each endorser of this Promissory Note waive 
demand and presentment for payment, notice of dishonour, notice of 
nonpayment, protest and notice of protest of this Promissory Note. 

IN WITNESS WHEREOF the Purchasers have executed this Promissory 
Note. 

428958 B.C. LTD. 

c/s 
by: 

by: 
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428959 B.C. LTD. 

c/s 

by: 

by: 

DK HOLDINGS, LTD. 

c/s 
by: 

by: 
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CREDITOR: 

SCHEDULE Y TO TIIE AMENDEDANDR.ESTATED 
PURCHASE AGREEMENT 

CROWN FOREST INDUSTRIES LIMITED 

GUARANTOR: 

DEBTOR/CUSTOMER: •• 

GUARANTEE AND POSTPQNEMENT OF CLArM 

In consideration of CROWN FOREST INDUSTRIES LIMITED (hereinafter called "the Vendor") 
entering into the asset purchase agreement amended and restated as of July 30, 1992 (the "Purchase 
Agreement") with 428958 B.C. Ltd., 428959 B.C. Ltd. and DK Holdings, Ltd. (collectively the 
"Purchasers") for the purchase of substantially all of the assets of the Vendor's CROWN PACK.AG ING 
division and agreeing to defer a portion of the purchase price for such assets owing by the Purchasers 
to the Vendor, u (the "Guarantor'') jointly and severally with the other Designated Shareholders (as 
such term is defined in the Purchase Agreement), hereby guarantees unconditionally and promises to 
pay to the Vendor the debts and liabilities of the Purchasers to the Vendor pursuant to the promissory 
note granted by the Purchasers to the Vendor on the .date hereof, a copy of which is attached hereto 
as Schedule A and including, without limitation, interest accrued or to accrue on all such debts and 
liabilities at the same rate payable by the Purchasers, after default, maturity and judgment, whether 
such judgment be obtained agaiDst the Purchasers, the Designated Shareholders and the Guarantor or 
either of them (the "Liabilities"); PROVIDED THAT the obligations of the undersigned under this 
guarantee shall be limited to the obligations of the 1.rndersigned under that certain pledge agreement · 
dated the date hereof, executed by the uodersigned in favour of and delivered to the Vendor (the 
"Pledge Agreement"), and notwithstanding anything else in this guarantee, the liability for payment 
by the undersigned under this guarantee shall be limited to the transfer and delivery of those shares 
in the Purchasers pledged to the Vendor pursuant to the Pledge Agreement. 

1. The Guarantor further covenants and agrees with the Vendor, to the extent permitted by Jaw, 
as follows: 

1.1 Without further authorization from or notice to the Guarantor, the Vendor with the 
agreemeot of the Purchasers or any of them may alter, compromise, accelerate, 
extend or change the time or manner for the payment by the Purchasers or by any 
person or persons liable to the Vendor of any indebtedoess hereby guaranteed, 
increase or reduce the rate of interest thereon, release or add one or more guarantors 
or endorsers, accept additional or substituted security, nr release or subordinate any 
security. No exercise or nonexercise by the Vendor of any right hereby· given the 
Vendor, no failure by the Vendor to record, complete or otherwise perfect any 
securities given the Vendor by the Purchasers or any of them or the Guarantor or 
any person, firm or corporation, no dealing by the' Vendor with the Purchasers or 
any of them or any guarantor or endorser and no change, impairment or suspension 
of any right or remedy the Vendor may have against any person or persons shall in 
any way affect any of the Guarantor's obligations hereunder or any security 
furnished by the Guarantor or give the Guarantor any recourse against the Vendor. 

1.2 The Guarantor guarantees unconditionally and promises to pay to the Vendor or the 
Vendor's order each item of indebtedness hereby guaranteed, interest thereon, and 
all cost, charges and expenses which may be incurred by the Vendor in respect of 
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any indebtedness of the Purchasers hereby guaraoteed or in enforcing this guarantee 
against the Guarantor. Upon the Purchasers' failure to pay any of the Liabilities 
when due, the Guarantor shall pay to the Vendor the Liabilities in the manner and 
place specified in the demand for payment made hereunder within ten (10) days 
aftC!r demand for payment has been made. No suit based on this guarantee shall be 
instituted until sucb demand bas been made. Demand for payment shall be 
conclusively deemed to have been made on the Guarantor if and when an envelope 
containing such demand addressed to the Guarantor at the address of the Guarantor 
last known to the Vendor is delivered to the Guarantor at such address. All 
payments hereunder shall be made to the Vendor at a branch or agency of the 
Vendor as designated by the Vendor. 

1.3 This shall be a continuing guarantee aad shall cover and secure any ultimate balance 
owing to the Vendor but the Vendor shall not be obliged to take any action or 
exhaust the Vendor's recourse against the Purchasers or any of them, any other 
Guarantor, any other person, firm or corporation, or auy securities the Vendor may 
hold at any time nor to value such securities before requiring or bein.g entitled to 
payment from the Guarantor of all indebtedness hereby guaranteed. This gua rautee 
shall not be determined or affected or the Vendor's rights thereunder prejudiced by 
the loss of capacity or cessation of corporate existence, as the case may be, of the 
Purchasers or any of them, or by ttle loss of capacity or cessation of corporate 
existence, as the case may be, of the Guarantor. . 

1.4 No alteration or waiver of this guarantee or of any of its terms, provmons or 
conditions shall be binding on the Vendor unless made in writing over the signature 
of any of the responi>ible officers of the Vendor (collectively, the "Officers"). 

1.5 Unless all indebtedness of the Purchasers has been paid in full the Guarantor shall 
not have any right of subrogation or right to any security held by the Vendor, unless 
expressly given the Guarantor in writing by one of the Vendor's Officers. 

1.6 No change in the name, object, share capital, business, membership, directorate 
powers, organization or management of the Purchasers or any of them shall in any 
way affect the obligations of the Guarantor, either with respect to transactions 
occurring before or after any such change, it beiog understood that this guarantee 
is to extend to the person or persons or corporation or corporations for the time bein.g 
and from time to time carrying on the businesses now carried on by the Purchasers, 
notwithstanding any change or changes in tb.e name of any of the Purchasers, and 
notwithstanding any reorganization of any of the Purchasers, or amalgamation by 
any of the Purchasers with another or others or ttle sale or disposal of its business 
in whole or in part to another or others. 

1.7 All indebtedness present and future of the Purchasers or any of them to the 
Guarantor is hereby assigned to the Vendor aod postponed to the present and future 
indebtedness of the Purchasersor any of them to the Vendor and all moneys received 
from the Purchasers or for their account by the Guarantor shall be by the Guarantor 
received in trust for the Vendor, and forthwith upon receipt paid over to the Vendor 
until the indebtedness of the Purchaseri> to the Vendor is fully paid and satisfied, 
all without prejudice to and without in any way limiting or lessening the liability 
of the Guarantor to the Vendor under this guarantee. This assignment and 
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postponement is not independent of this guarantee and w\11 terminate and no longer 
be of any force or effect upo.n termination of this guarantee. 

1.8 Upon the bankruptcy or winding up of or other distribution of assets of any of the 
Purchasers or any surety or guarantor for any indebtedness of the Purchasers to the 
Vendor, the Vendor's rights shall not be affected or impaired by any omission to 
prove the Vendor's claim or to prove the Vendor's full claim and the Vendor may 
prove such claim as the Vendor sees fit and may refrain from proving any claim, and 
in the Vendor's discretion the Vendor may value as the Vendor sees fit or refrain 
from valuing any security or securities held by the Vendor without in any way 
releasing, reducing or otherwise affecting the Guarantor's liability to the Vendor 
and until all indebtedness of the Purchasers to the Vendor has been fu11y paid to the 
Vendor, the Vendor shall have the right to include in the Vendor's claim the amount 
of all sums paid by the Guarantor under this guarantee and to prove and rank for 
all such sums paid by the Guarantor and to receive the full amount of all dividends 
in respect thereto being hereby assigned and transferred to the Vendor. The 
Guarantor shall not be released from liability if recovery from the Purchasers or any 
of them, any other Guarantor or any other person becomes barred by any Statute of 
Limitations or is otherwise prevented. 

1.9 All the Vendor's rights, powers and remedies hereunder and under any other 
agreement now or at any time hereafter in force between the Vendor and the 
Guarantor shall be cumulative and not alternative and shall be in addition to all 
rights, powers and remedies given to the Vendor by law. 

1.10 The Guarantor shall pay to the Vendor on demand (in addition to all debts and 
liabilities of the Purchasers hereby guaranteed) all costs, charges and expenses 
(including without Jim itation, lawyer's feesas between solicitor and client) incurred 
by the Vendor for the enforcement of this Guarantee and of any securities collateral 
thereto, together with interest calculated from the date of demand by the Vendor 
of each such costs, charges and expen5es until payment by the Guarantor hereunder 
at a rate per annum equal to 10%. 

1.11 In case of default the Vendor may maintain an action upon this guarantee whether 
or not the Purchasers or any of them are joined therein or separate action is brought 
against the Purchasers or judgment obtained against the Purchasers or any of them. 
The Vendor's rights are cumulative and shall not be exhausted by the exercise of any 
of the Vendor's rights hereunder or otherwise aga)nst .1he Guarantor or by any 
number of successive actions until and unless all indebtedness hereby guaranteed has 
been paid and each of the Guarantor's obligations hereunder has been fully 
performed. 

1.12 If any provision of this guarantee is determined in any proceeding by a Court of 
Jurisdiction to be invalid or to be wholly or partially unenforceable, that provision 
shall, for the purposes of such a proceeding, be severed from this guarantee at the 
Vendor's option and shall be treated as not forming a part hereof and all the 
remaining provisions of this guarantee shall remain in full force and shall be 
unaffected thereby. 

1.13 Any notice or demand which the Vendor may wish to give may be served on tbe 
Guarantor either personally on the Guarantor, or on the legal personal representative 
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of the Guarantor or, in the case of a corporation, on an officer of the corporation, 
or by sending the same by registered mail in an envelope addressed to the last known 
place of address of the person to be served as it appears on the Vendor's records, and 
the notice so sent 5hall be deemed to be served on the third business day following 
that on which it is mailed. . 

1.14 This guarantee shall be construed in accordance with the laws of the Province of 
British Columbia and in any action thereon the Guarantor shall be stopped from 
denying the same; any judgment recovered in the Courts of such Province against 
any Guarantor or his executors, administrators, legal personal representatives, 
successors and/or, assigns shall be binding on him and them. 

1.15 Any word herein contained importing the singular number shall include the plural 
and any word importing the masculine gender shall include the feminine gender 
and any word importing a person shall include a corporation, partnership, firm and 
any entity. 

1.16 In the event of the Vendor making a demand upon the Guarantor upon this 
guarantee or any or all of the Designated Shareholders (as such term is defined in 
the Purchase Agreement) under their respective guarantees of the Liabilities or 
otherwise, each'of the Guarantor and each of such Designated Shareholders shall be 
held and be bound to the Vendor directly as principal debtor in respect of the 
payment of the a mounts hereby guaranteed and there being more than one guarantor 
of the Liabilities1 then liability shall be joint and several. 

1.17 The Guarantor acknowledges that the Vendor may do all such things and take all 
such actions or proceedings to enforce the Vendor's rights under this guarantee 
notwithstanding the terms and conditions of the Jn ter ·Creditor Agreement (as such 
term is defined in the Purchase Agreement) and hereby consents to the terms and 
conditions of such Inter-Creditor Agreement. 

1.18 This guarantee and agreement on the part of the Guarantor shall extend to and 
en ure to the Vendor's benefit and the benefit of the Vendor's successors and assigns 
and shall be binding on the Guarantor and the executors, administrators, legal 
personal representatives, successors and assigns of the Guarantor. 

2. The Guarantor further covenants with and in favour of the Vendor that the Guarantor will: 

2.1 if it is a corporation, maintain its corporate existence and all licences and 
registrations· and obtain and maintain all licences and registratioos in any other 
jurisdictions oecessary or appropriate to the carrying on of the G ua ran tor's business; 

2.2 forthwith upon request of the Veader, execute all such deeds and other documents 
and do all such things which are necessary or desirable to make valid and enforceable 
this guarantee and any other documents contemplated hereby tow hich the Guarantor 
is or becomes a party, including, without limitation, all such actions as may be 
required by the Vendor to comply with the Personal Property Security Act to ensure 
the validity or enforceability of this guarantee or to esta blisb or protect the priority 
of this guarantee; 
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3. The Guarantor represents and warrants to the Vendor that the Guarantor is not at the date 
hereof insolvent and has the ability to pay its debts as they become due in the usual course of 
its bus1ness and that the entering into this Agreement, the Pledge Agreement and the other 
documents contemplated hereby is in the ordinary course of the Guarantor's business and for 
the purpose of carrying on and extending same, 

4. This guarantee and the obligations of the Guarantor hereunder shall terminate and be of no 
further effect u-pon the earlier of: 

(a) payment or satisfaction in full of the liabilities of the Guarantor hereunder; 
or 

(b) execution and delivery by the Vendor to the Guarantor of a release of this 
Guarantee. 

IN WJTNESS WHEREOF the corporate seal of the Guarantor has been affixed duly attested by its 
proper officers in that behalf, this day of , 1992. 

THE CORPORATE SEAL of 0 was hereunto ) 
affixed in the presence of: ) 

) 
) 
) 

Authorized Signatory ) 
) 
) 

Authorized Signatory ) 
) 
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SCHEDULE Z 

SHARE PLEDGJ; 

THIS AGREEMENT is dated the __ day of ______ , 1992 

BETWEEN: 

AND 

WHEREAS: 

1'. 

(tbe "Pledgor') 

~ROWN FOREST INDUSTRIES LIMITED, a British Columbia company 
havi11g an office at 900 . 700 West Georgia Street, Vancouver, British 
Columbia 

(the "Vendor') 

1 7 8 

A. Pursuant to an as~et purchase agreement dated , 1992 hereof (the "Purchase 
Agreement") 428958 5.C. Ltd., 428959 B.C. Ltd. and DK Holdings, Ltd. (collectively, the 
"Purchasers") have agreed to purchase certain of the assets of the Crowo Packagi o g Division 
of the Vendor and have delivered to the Veodor two promissory notes dated the date hereof, 
one in the principal amount of Sl,000, 000 and the other in the principal amount of $3, 000, 000, 
copies of which are attached hereto as Schedule A (the 'Promissory Notes"), representing a 
portion of the purcbase price of such assets for which payment has been deferred; 

B. The Pledgor is a shareholder of ---------- Ltd. one of the Purchasers (the 
"Company"); 

C. The. Pledger has agreed to unconditionally guarantee the obligations of the Purchasers under· 
the Promissory Notes and postpone its claims against the Purchasers, a copy of which is attached 
hereto as Schedule B (the "Guarantee"); 

D. To better secure the obligations of the Purchasers under the Guarantee, tbe Pledger has agreed 
to pledge, upon the terms of this Agreement, the Pledged Shares (as hereinafter defined). 

THIS AGREEMENT THEREFORE WlTNESSES that in consideration of the premises and other good 
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties to 
this Agreement agree as follows: 
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ARTICLE 1. 
INTERPRETATION. 

1.1 In this Agreement, unless the context requires otherwise, capitalized words and expressions oot 
previously defined have the following meanings: 

(a) "Collateral" means the Pledged Sha res and all proceeds thereof and includes any 
securities or other property acquired in exchange or substitution therefor, including 
without limitation, all dividend or other distributions paid or made in respect thereof; 

(b) 11 Event of Default" means an Event of Default as defined in either of th~ Promissory 
Notes; 

( c) "Liabilities" means the obligations guaranteed by the Pledger under the Guarantee; 

( d) "Pledgor Obligations'' means any and all present a ad future cove aants, agreements, 
under ta kings and obligations, including any and all present a ad future i adebtedness or 
liabilities, either direct or contingent, of the Pledgor to the Vendor under this 
Agreement or under the Guarantee. 

(e) "Person• means any individual, partnership, limited partnership, joiat venture, 
syndicate, sole proprietorship, company or corporation with or without share capital, 
unincorporated association, trust, trustee, executor, adm inistratororotherlegal personal 
representative, regulatory body or agency, government or governmental agency, 
authority or entity however designated or constituted; and 

(f) "Pledged Shares• means all of the Class "A• Shares without par value in the capital of 
the Company and any other or additional shares io the capital of the Company now or 
hereafter legally or beneficially owned by the Pledgor and includes any shares issued 
in exchange therefor as provided in any amalgamatiou, plan of arrangement or other 
corporate reorganization; 

L2 In this Agreement the plural is to be interpreted as including the siagular and the singular is 
to be interpreted as including the plural. 

ARTICLE 2. 
GRANT Of SECURITX 

2.1 The Pledgor hereby assigns, transfers, charges, pledges and grants a first security iuterest to 
and in favour of the Vendor in the Collateral to be held by the Vendor as provided In this 
Agreement as a general and continuing security for the due and timely f.atisfaction and 
performance by the P!edgor of the Pledger Obligations. 

2.2 The Pledged Shares shall be forthwith delivered by the Pledgor to the Vendor and retained by 
the Vendor pursuant to this Agreement. Such retention by the Vendor shall constitute delivery 
by the Pledgor to the Vendor of the Pledged Shares under this Agreement. 

2.3 Until such time as the Collateral is sold or transferred in connection with a realization on the 
Collateral as provided in Article 4, the Pledged Shares are to remain registered in the name of 
the Pledger. 
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2.4 At any time after the Liabilities, interest thereon and all other monies then owing by the 
Purchasers under the Promfasory Notes and the documents contemplated thereby have been 
paid in full under the Promissory Notes and, provided that the Collateral bas not been otherwise 
dealt with pursuant to Article 4of this Agreement, the Vendor, on n·otice given by the Pledgor, 
shall deliver the certificates for the Pledged Shares to the Pledgor witb all powers of attorney 
for transfer duly signed so as to permit completion of the transfer of the Pledged Shares to the 
Pledgor (if the Pledged Shares are then registered in any name other than that of the Pledgor) 
and shall execute and deliver to the Pledgor such deeds or other instruments as are necessary 
to discharge the security interest created by section 2.1. 

2.5 The Pledgor represents and warrants to the Vendor that at and as of the Closing (as defined ia 
the Purchase Agreement): 

(a) the issued and authorized capital of the Company aod the registered and beneficial 
owners of the issued shares in the capital of the Company are as follows: 

Shares 
Authorized 

Shares 

~ 
Name of 

Sbarebolder 

(b) there are no outstanding securities of the Company which are convertible into shares 
iota the capital of the Comp.any aod there are no outstanding options on or rights to 
subscribe for any of the unissued shares in the capital of the Company or to purchase 
any of the issued shares in the capital of the Company. 

ARTICLE 3. 
DEALING WITH THE PLEDGED SHARES BEFORE DEFAULT 

3.1 The Pledger will not transfer, assign, hypotbecate, grant a o y beneficial interest in respect of, 
or otherwise alienate or encumber, !be Collateral or any interest of the Pledger therein before 
or after an Event of Default without the express prior written cocisent of the Vendor. 

3.2 Until such time as the Ve odor sells or transfers the Pledged Shares as provided i a section 4. 2, 
the Pledgor is eothled to exercise any voting rights pertaiaing to the Pledged Shares, for aoy 
purpose not iciconsistent with or io breach of.the terms of this Agreement or the Promissory 
Note. 

3.3 Except ia respect of the shares to be issued by the Company to the Veodor as provided in the 
Purchase Agreement, the Pledgor will exercise any and all rights of pre-emptioa and other 
rights which it now has or may hereafter have to acquire shares in the capital of the Company 
with the intent that the same shall thereupon be Pledged Shares subject to the security interest 
provided in Section 2. 1, unless the Venda r otherwise agrees. All of the provisions of bis 
Agreement including without limitation Section 2.2 shall thereupon became applicable to such 
shares. 
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ARTICLE 4. 
DEALING WITH THE PLEDGED SHARES AFTER DEFAULT 

4.1 If an Event of Default has occurred and if the Vendor has given notice, pursuant to Article 5 . 
of this Agreement, to the Pledger that such Event of Default has occurre.d, any voting rights 
the P!edgor is entitled to exercise in respect of the Pledged Shares, at law, by statute, at equity 
or as provided in Article 3, shall cease and i rn mediately vest in the Vendor and the Vendor fro rn 
then on bas the sole right to exercise any voting rights in respect of the Pledged Shares for any 
purpose. From and after any sale or transfer by the Vendor of any of the Pledged Shares as 
provided in this Agreement, all dghts of the Pledgorto exercise the voting and other consensual 
rights which the Pledgor would otherwise be entitled to exercise, at law, by $latute, at equity 
or as provided in Article 3, with respect to the Pledged Shares so sold or transferred, cease and 
all such rights immediately vest in the transferee of those Pledged Shares and the transferee 
from then on bas the sole right to exercise the voting and other consensual rights. 

4.2 If an Event of Default bas occurred, ii:i addition to any other remedies available to it, the 
Vendor has tbe right at any time aod from time to time, without obligation to resort to other 
security or to take recourse against any guarantor or aoy other Perron, to realize upon the 
Collateral by sale, transfer or delivery at public auction, by private tender or by private sale 
either for c.ash or upon credit at such time or times and upon such terms as the Vendor may 
determine, or by holding and maintaining the Pledged Shares or any portion thereof not 
previously sold or transferred as aforesaid and by receiving all dividends and other distribu tioos 
on them from time to time and generally by exercising and enforcing all rights and remedies 
of a registered and absolute beneficial owner of the Pledged Shares without notice to or control 
by the Pledger and any such remedy may be exercised separately from or ia combination witn 
any remedy the Vendor· may have against the Pledgor or any other Person, hereunder or 
otherwise, and in addition to and not in substitution for any other rights of the Vendor. The 
Vendor is not bound to exercise such right or remedy or otherwise deal with all or aoy part of 
the Collateral or otherwise realize aay proceeds from the CotJateral and is not responsible for 
any loss occasioned by any sale or other dealing with or other failure to sell or otherwise deal 
with all or any part of the Collateral, The Pledger hereby expressly waives every formality 
prescribed by law in relation to any sale, tn1nsfer or delivery of the Collateral and irrevocably 
appoints the Vendor as its attorney with power of substitution for and in the came of the 
Pledgor to sign and seal all documents and to fill in all b!anl.:s and to sign powers of attorney 
and transfers necessary in order to complete the transfer of the Collateral to any Person. 

4.3 Any proceeds realized by the Vendor from the Collateral by enforcement of the rights of the 
Vendor under this Agreement must be applied as follows: 

(a) first, in payment of all costs and expenses referred to in section 5.1; 

(b) second, in payment to the Vendor of the amounts required to satisfy the obligations to 
the Vendor in respect of the Pledgor Obligations; and 

(c) third, the balance, if any, to the Pledgor or to whomever else may be entitled to that 
balance by law. 

4.4 If an Event of Default has occurred and the Veodor determines to sell the Collateral, the 
Pledgor may, at any time prior to a binding agreement for the sale of the Collateral having been 
entered into, require the Vendor to return to the Pledger the Collateral upon dellvery to the 
Vendor, in immediately available fundst of that amount required by the Vendor to fully release 
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and discharge the Pledgor's Obligations, including interest calculated to th·e date of receipt by 
the Vendor 011 such amount plus the amount of all costs and expenses incurred by the Vendor 
that the Vendor is entitled to recover as provided in section 5.1 below. 

ARTICLE 5. 
GENERAL 

5.1 The Vendor ls entitled to recover from the Pledgor all re a so na ble expenses incurred by the 
Vendor in protectiog, preserving aod enforcing its rights hereunder, including without 
limitation all such expenses incurred in or in connection with realizing on the Collateral,· 
collecting, filing, transferring and delivering, or obtaining payment of, the Collateral or any 
part thereof and including all fees and expenses paid for services rendered in connection with 
tbe fore going (including without limitation legal fees and disbursements on a solicitor and client 
basis and fees and disbur,sements of financial advisors) and the Vendor may deduct the amount 
of such suros from the proceeds of any realization on the Collateral. 

5.2 The rights, powers and remedies of the Vendor under this Agreement are not exclusive, but 
are cumulative with and in addition to all other rights, powers and remedies e¥isting at law, in 
equity, under statute, by agreement or otherwise, including without limitation, all of the rights, 
powers and remedies available to the Vendelr under the Promissory Notes, the Guarantee and 
any other agreement 'or instrument to which ·the Vendor and the Pledgor is a party. This 
Agreement and the Collateral are in addition to and not in substitution for any other security 
or securities which the Vendor now or from time to time may hold or take from the Pledgor 
or the Purchasers or from any other Person whomsoever. The obligations of the Pledger 
hereunder and the rights of the Vendor shall be in no way affected or diminished by any 
illegality, unenforceability or invalidity of all, or any part of any or all of the Promissory 
Notes, Guarantee or any 0th.er instrument to which the Pledgor or the Vendor is a party. 

5.3 The Vendor may grant extensions of time and other indulgences, take and give up securities, 
accept compromises, grant releases and otherwise deal with the Pledgor or the Purcnasers, or 
any of them, or with tbe Collateral, as tne Vendor sees fit without prejudice to the liability of 
the Pledger under the Pledgor Obligations or for the security hereby constituted or. any 
obligation or liability of the Pledgor or the Purchasers, or any of them., to the Vendor. 

5.4 The Pledgor agrees that the Vendor is not a bailee for reward or an agent or fiduciary of the 
Pledgor and that the Vendor's responsibility in respect of the Collateral is limited to holding 
it with the same degree of care which the Vendor g1ves to its own valu.able properties. 

S.S The Vendor and the Pledgor expressly state that they intend the pledge and security interest 
created under this Agreement to attach upon execution and delivery of this Agreement (or, in 
the case of after acquired Collateral, upon the date of acquisition thereof) that value has been 
given, and that the Pledgor has, or in the case of after acquired Collateral, will have rights in 
the Collateral. 

5.6 This Agreement is to be interpreted according to the law in force in British Columbia. The 
parties to this Agreement choose the law in force in British Columbia as the proper law of this 
Agreement and each irrevocably submits to the non·ei:clusive jurisdiction of the Courts of 
British Columbia. 
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5. 7 Any notice or direction required or permitted to be given undertbis Agreement is to be written 
and given by facsimile transmission or delivered to the other party at its address set out below. 
A notice or direction which is given by facsimile transmission is to be considered to have been 
received on the day of its transmission or, if that day is a Saturday, Sunday or statutory holiday, 
oo the next day which is not a Saturday, Sunday or statutory holiday following tbat day. A 
notice or direction which is delivered is to be considered to have been received on the business 
day following the day of its dispatch. A party may change its address for tbe giving of notices 
or directions by notice given as provided in this section. 

(a) Vendor: 

Crown Forest Industries Limited 
900 • 7QO West Georgia Street 
Vancouver, B.C. 
V7Y 1J7 

(b) P!edgor; 

5.8 A waiver of any term, or of the breach of aoy term, of this Agreement biuds tbe party to this 
Agreement agaiost which the waiver is asserted only if the waiver is express and is in writing. 
No waiver of any term, or of the breach of any term, of this Agreement is to be considered to 
be a waiver of any earlier or subsequent breach of any term of this Agreement. 

5, 9 In case any provision in th is Agreement shall be invalid, illegal or unenforceable, such provision 
shall be severable from the remainder of this Agreement and the validity, legality and 
enforceability of the remaining provisions shall not in any way be affected or impaired thereby. 

5.10 The Pledgor represents and warrants that the place of business of the Pledger or, if the Pledgor 
has more than one place of business, the chief executive office of the Pledgor is irt Britisb 
Columbia or in such other jurisdiction notice of which has beeo given to the Vendor by the 
Pledgor. 

5. 11 The Pledgor covenants to notify the Vendor of any change in the description of the Collateral 
from that contained herein or of any change in the name of the Pledger or of any change in the 
jurisdiction in which the Pledger has its place of business or, if the Pledgor has more than ooe 
place of business, the jurisdictioo in which the chief ex:ecutive office of the Pledgor is located. 

5.12 Jn the case of an instrument, a security or a chattel paper the Vendor shall not be obligated to 
preserve rights against other persons. 

5.13 The Vendor may collect, realize, sell or otherwise deal with the accounts or any part thereof 
in such manner, upoa 3UCh terms and conditions and at such time or times, whether before or 
after default, as may seem to it advisable, and without notice to the Pledger, ex:cept in the case 
of disposition after default and then subject to applicable law. 

5.14 The Pledger hereby waives all rights to receive from the Vendor a copy of any financing 
statement or financing change statement filed or verification statement issued at any time in 
respect of this Agreement. 
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5. 15 Upon the execution and deli very by the Pledgor to the , . rndor of this Agree meat th is 
Agreement shall be deemed to be finally and uncoaditionaliy executed and delivered by the 
Pledger and shall not be limited by aoy promise or condition affecting or limiting the 
obligations and the liability of the Pledgor except as expressly set forth herein. No statement, 
representation, agreement or promise on tbe part of the Vendor or any offfoer, employee or 
agent thereof, unless expressly stated herein, forms any part of this Agreemeot or shall be 
deemed to limit tbe obligations or liability of the Pledger her.eunder. 

5.16 This Agreement shall be binding upon the Pledgor and the successors and assigns of the Pledgor 
and, if the Pledger is an individual, the executors, administrators and legal personal 
representatives of the Pledgor and shall enure to the benefit of the Vendor and its successors 
and as!ilgns. The Vendor may assign this or any of its rights and powers hereunder without 
notice and free of all equities, with respect to all or any of the indebtedness and in such event 
the assignee and further assignees shall have the same rights and remedies as if originally named 
herein in place of the Vendor, free of all interveoiug equities. The Pledgor may not assign this 
Agreement or any of the obligations or liabilities of the Pledgor hereunder without the prior 
written consent of the Vendor. 

5. l7 Each of the parties to this Agreement on the request of the other party to this Agreement must 
perform all acts and execute and deliver all agreements, documents or instruments necessary 
or desirable to implement the intent of th.is Agreement. 

IN \VITNESS OF WHICH the parties to this Agreement have executed and delivered this Agreement under 
seal. 

THE COMMON SEAL of 
affixed in the presence of: 

Authorized Signatory 

Authorized Signatory 

• • was hereunto 

THE COMMON SEAL of CROWN FOREST ) 
INDUSTRIES LIMITED was hereunto affixed io 
the presence of: 

A utborized Signatory 

A utborized Signatory 
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By executing this agreement the Company acknowledges receipt of notice of this Agreement and io 
particular, without limitation, of the assignment, charge, pledge and security interest herein contained. 

[the Company] 

Its:-------------- c/s 

205.51553892,Y?S 



SCHEDULE AC TO THE AMENDED AND RESTATED PURCHASE AGREEME~T 

KSJ;RQW INSTRUCTIQMS 

October 7 / 19 9 2 

LA.HG llICHENER 
Barristers ' Solicitcr1 
2500-595 Bur~ard Street 
P.O. Box 49200, Bentall Three 
Vancouver, Britimh Columbia 
V7X lI..l 

· Dau Sirs : 

CROWH fQf!,Bfilt'. INDUSTRIES Lll<!'l1lD · 

428958 B.C. Ltd. ~nd 428959 B.C. Ltd. (collectively, the 
"Sh.areholde~s") are the registered hold&rz of ll,360 1 000 Clase 
1 Preference Shares, Series l ("Seriei l Cla1a r Sha.res~} a.nd 
~,150,000 Clcs1 F Prafarance Shares, Series 2 {~s~ries 2 Class 
P Sher••"), respectively, in the capital of Crcnm ?ore1t 
Indu1triee Limited (the ''Company"). 

Pursuant to th• provlsione of the purchaae agreement amended 
and restated as of July JO, 1992 amcn9 the Company, Fletcher 
Challenqe Co.nodd Limited, the Sha.reholdera and D! Holdinqs, 
Ltd. (the "Purchase >.qreamant"}, 428938 B.C. Ltd. and 428959 
e.c. ~td. have aqreed, concurrently with the execution ot the 
Purchase Aqreemsnt, to deliver to you certificates representing 
th• S•rise 1 Clasa F Shares end Series 2 Claa1 F Shares 
(collectively the "Certlfica.tes")i free and clear of all 
encwnbrances to he hElld as hereinatter iat forth. 

Each o! the Sharaholderi hereby irrevocably appoints for a 
period of one year from ~he date hereof, each of G9orqe c. 
Stevena, Q .c .. and Larry S. Hu9hei!5, Partners in Lanq Michener / 
to act .a• ite attorney in fact with r&apect to the Cert1f icetei 
a• set out herein. 

~ach ot the Purcha1ers also agree tha~ your firm would hold the 
Certificatae, in escrow, in accordance with the instructions 
containQd herein. 

You are hergby inzt:ructgd to hold th• Certlficatec in escrov 
for a period of one yeax trom the d&te hereof and to only deol 
with the same as follaws1 . 

1. If the Company delivers A statutory daclar~tion of one 
of its officer qiving you notice that it has, pursu~nt to th• 
term1 and conditione of the Series l Clase F Sh4Z'oe or the 
Serie1 2 Cla11 F Shares, delivered notice to 428$~8 a.c. Ltd. 
or 428959 s.c. Ltd., r~apectivaly, of ita 

lbb 
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intention to redeem Seriss 1 Class r Shares or Serles 2 Class F 
snare~, as tne case may bi, settin9 out th~ date at the 
redemption, the n\l.ll'lber of shares to be redeemed which ehould 
not J:>G less thdn ~ll of the Series 1 Class F Sha.res or Series 2 
Class 1 Share& ~s the c~ee may be, and the price pe~ sh&re, you 
are to relea~e to the Company or such of ite aqente as it may 
direct that numbar of Series l Cl4&B F Sn~res or'Seriea 2 Clase 
F shares, as th.e case'may be, as are bein9 redeemed a~ainet 
receipt of the redemption price for subsequent transmlttal to 
the respective regietered holder which y9u eh~ll receive ae 
agent for the respective reqiatered holder. 

2. If the Company has not delivered a notice ot 
redemption to you pursuant to paraqraph 1 following one year 
from the date hsreo! / you are to deliver the Certificates to 
the reepective reqisterad holder. 

J. Bach of George C. Stevens, O. c. and Larry S. HUqhea is 
hereby irrevocably appointed, until but oot after the tirat 
anniversary of tha date hareof r a8 the attorney in fact of each 
ot the Shareholders to execute all proxie8 and w~ivere with 
respect to the cert!ticates on behalt of the Shareholdere, 
includinq, without limitinq the generality of the foregoing, 
waivers under Section 41 ot the Company Act, and are hereby 
irrevocably instructed to waive ~ny such ri~hts as the 
Shareholders may from time to time nave, for and on bahalf ot 
each at the Shareholder8. 

4. Without in any way limiting the generality of the 
foregoing, in the event of a dispute between the Sharahold~r2 
and the Company with. respect to the Certificate! and 
notwithstanding auoh diepute, you !hall bs entitled to proceed 
with the above instructions unless you ar~ otherwi~~ f ir&t 
served with an Order of a Court of competent authority of thu 
Province af Britililh Columbia directinq you otherwise. In 1uch 
event, you are to comply with such Order and ths Sh4raholdars 
aqrav to indemnify you with respect to all costs ocoaaioned by 
you as a rasult of soah action. 

5. You ehall have no duties or obligations other than 
those specifically eet forth herein. 

6. You ahall not be obliged to take any le9al aetion 
heretJnd.ar whioh might, in your judgment, involve any expense or 
liability unless you shall have been furniahed with rea&onable 
indemnity. 

1 8 7 
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7. You are not bound in any way by any other contract or 
a~reement between the parties hereto and the Company whether or 
not you have knowledge thereof er of ite terms and conditions 
and your only duty, liability and respon;sibility shall be to 
hold and deal ~ith the certificates as herein direoted. 

8. You shall be entitlGd to assume that any notice and 
evidence received by you pursuant to these instructions from 
either of the Shareholders and the Company nae been duly 
ex$cuted by tha party by whom it puzports to have been signed 
and' you ~hall not be oolised to enquire into the &ufficiency or 
authority of any eignatures appearing on such notice or 
liVidence. 

9, The Shareholde~e and the Company covenant and ~qree to 
indemnify you ~nd to hold you harmless against lose, liability 
or expen&e incurred without negliqenoe or bad faith on yo~ 
part arising out ot or in connection ~ith the administr~tion of 
your dutiee hereunder, includin9 the costs and expenses of 
defending yourself against any claim or liability arising 
therefrom. 

10. In the event 'of any disa9reement between any of the 
parties to these inatructiona or between them or eithex or any 
ot them and any other p~r~on 1 reBultin~ in ~dveree claima or 
demands being made in connection with the Certificataar or in 
the avant that you, in good !aith, ~re in doubt as to what 
action you should take hereunder, you may, at your option, 
refuse to comply with any claims or demande on you, or rafuee 
to take any other action hereunder, so long as iuch 
a1eag~eement continues or such douot exists, and in any euch 
event, you shall not be or become liable in any way or to any 
person for your failure or retusal to act, and you shall be 
entitled to oontinue so to refrain from acting until: 

(a) the rights of all parties shall have been fully and 
finally adjudicated by a court of competent jurisdiction; or 

(b) all difference& sha.ll hava been adjU5tect and all doubt 
resolved by agreement among all of the intere~ted person1, 
and you shall have been notified thereof in writing signed 
by all such peraoni. 

Your rights under thLS paragraph are cumulative of all other 
rights which you may have by law or otherwi•e. 

11. The terms of thase instructions are irrevocable by'the 
Sha~eholdera unless such revocation is consented to 1n writin9 
by both the Shareholders and the Company. 

IVU 
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12, The terms he:csin shall be binding upon you end your 
successors in the praet.ic:::e of law and upon the und~raigned and 
their ~eepective heira 1 executors, administrators, succasaora 
and asaigns. 

Please acknowledge receipt of this letter and confirm the 
arrangement herein provided oy sig-nin9 and returnirtg the 
encloeed copies hereof to th.El undersiqned. 

"tour& truly, 

428958 B.C. L'l'D. 426959 B.C. LTO. 

By: 

CROWN FOREST tNOUSTRIES LI~ITED 

By: 

We dg.ree to hold and deal with the Certifieate11 in o.ccordance 
with the above instructions. 

DATED at vancou_ver,. :er1 ti sh Columbia, this _ day ot 
, 19_. 

LANG MICHENER 

Zl5~/UOS 
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PROVINCE OF BRITISH COLUMBIA 

FORM 20 
(Section 371) 

Certificate of Incorporation No. 319379 

COMPANY ACT 

ORDINARY RESOLUTION 

The following ordinary resolution was passed by the 
unde:rmentioned co~pany on the date stated1 

Name of company ___ c..._ROWN"""""""=-.,;F..,.O...,RE.......,S....,T__,I=NP.,.,..U .. S~T~R.,,.I .... E""S........,L ... IM==-I.-.T..,.E .... D ______ _ 

Data resolution passed __,__,.O~c~t~o~bi!....,..r_..2~1.-..l~9~9~2-~~--~~~~~~~~ 

Resolution 

"RESOLV!D that; 

1. The authori~ed 'oapit~l of the Cowpany be altered by 
c.reating 20,000,000 Clal!ls F Preterence Shares with a par 
value of $1 each, of which 

15,000 1 000 shares a:re designated as Class F "Prafarance 
Shares, Series l 

5,000,000 shares are desiqnated as Class F Prefer~nce 
Shareg, Series 21 

2. There be attached to the Class f fr:eference shara1 the 
special rights and restrictions ae s&t forth in Schedule 
~A· to this resolution; · 

3. Tna Memorandum of the Company be altered so as to be in the 
form set out. in Schedule "B" to thaae RtOlsolutiona. 

4. The Articlcae of thQ Company bf! amended by adding thereto 
the wordlnq set out in Schedule "A" as Part 31." 

Certified a true copy October 6 1 19~2 • 

. r, .• L,~/~ 
(Signature) 1J-u\.... /?Lttt.(.,,ft. -=· 

i ,7 
for LANG MICHENER~- I" . 

(Relationship to Company) SolicitOF 

ll55/1103 .1 
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SCHEDULE "A" 

CROWN FOREST INDUSTRIES LillI'l'ED 

PAR.'r 31 
CLASS 'ii' PlUU'ERE!lCE SHARKS 

31.1 The Clase Y Preference Shares shall consist of two 
classes, respectively tha Class 1 Preference Shares, Series 1 
{"Series l class F Shares") and Class F ?re:ferenoe Shares, 
Series 2 (~Series 2 Clas& F Shares"), In addition to the 
special rights and restrictions that p~rtain to both series of 
Class F Preference Shaxes provided in Article 31.2, the Series 
1 Clags F Shares and Series 2 Class F Sharee Bhali h~ve, 

·respectively, the special rights and r~strictions ~rovidad in 
Article& 31. 3 and 31. 4. 

31.2 There ara attached to the Class f Preference Shares 
the followiAq ~pecial riqht• and re~triotions: 

Prohibition A~ainst Dividends 

(a) No Class r Preference Share shAll entitle the holder 
thsreof to, and the Company shall at no time pay, any 
dividend in ~aspect t~ereof, whether or not dividends a.re 
daclarad or paid on any othex ¢lass of prefera~ce sharQ~ or 
on the Common Shares. 

Other Limitations 

(b) While any sha~e of any other class is outstanding a 
hold~r of a Class F PrefErence Share will not as euch ba 
lintitled 

(i) to receive notice of, attend or vote at any 
general meetinq, 

(ii) except as require<l by law, to subscr.i.he for or 
purehase any part of any iesua of shares, txJndB, 
debentures or other B&curities of the Company, 

(iii) to any dividend, distribution upon reduction in 
the capital of tne company, or otherwise to 
partieipate in the profits ot the company. 

Re~triction on Transfe~ 

(c) Notwithetan4ing Article 5.1, no Class F P~eference 
Share may be transferred without the prior consent of the 
Soard of Directora, which consent may b~ arbitrarily 
withheld. 

1 91 
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Prohibition A.ya.inst Reissue 

(d) A Cla•s F Preference Shaxe that is redaem~d shall be 
ca..ncelled and may not be re-issued. 

3l. 3 There are atta·ched to the Series 1 Class F Shazes the 
followinq special rights and restrictions: 

Li.Jn.itation ou Issue 

(a) SGrias 1 Class l? SMres may be issued h:om time to 
tima only to thn extent that the agg~egate par value of 
Class c Preferrliiild sha:rea, of 428958 e.c. Ltd. (the "Newco 58 
Preferred Sha.r~s") ot the ti.Ina held, or coneurrently with 
the issuG acquired, by the company equals tha aqqreg~ta par 
value of Series 1 Class ~ Sh~~ee then outet.Andinq. No 
Series l Clase J Shares shall l>e iseued except for a ca1h 
considQration equal to the par value thereof. 

Redemption by the Company 

(b} Series I class F Shares may be redeemed in acoordanca 
with the following ru.laa and procedu.resi 

( i) the Company may at any time isnd f;t"on1 time to time 
while it is the holdar of any Newco ~8 Preferred 
Sha~es redeem any Series l Class F Shara, but not 
earlier than eight months after the date o~ original 
i5sue of Series l Class P Shares( 

(ii) Series l Class Y Sh4res may not ba r~d~med for 
cash, but ~ay be redeemed only in specie conaisting of 
Newco 58 F~eferred Shares held by th~ Company. The 
redemption price for eaoh Series l Class F Share shall 
consist of Newco 58 Preferred Sharel!I having an 
aq9reqata pa.r value of $1' 

(iii) subject as provided in eubclause (x), the 
com?any will, at leaat 10 days before the rQdemption 
ii to take place, 9ive notice of the redemption to 
each person ~ho ot the date the notice is qiv~n is the 
regiaterad holder of a ghare to be redeemed, but 
accidental failure to qive any such notice to one or 
more of such holders.will not affect the validity of 
the redemption; 

(iv) a ~otice cf redemption will set cut the date on 
which redemption is to take place, tha redemption 
price per share and the number thereof so to be 
redeemed; 

~oos 
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(v) on or after the date specified tor redemption in 
such notic& the Company will, on presentation and 
surrende~ at the records office of the Company, or at 
such other place as the Company may specify in such 
notice, of the certificate for a series l Class F 
Share to be redeemed, pay or cause to be paid, to or 
to the order of the registered holder of such share1 
the redemption price therefor by the delivery to the 
holder of one or more certificates, duly Qndorsed tor 
transfer to the holder, representing that number ot 
Newco 58 Preferred Shares the aggregate par value Of 
which equals the agqragate pa.:r value of Series l Claes 
F Shares of such hQlde~ that are then to ba redeemed1 

(vi) a Series 1 Class 1 Share in respect of which the 
redemption price ie paid a1 provided in subclause (v) 
of this Article, ii thereupon redeemed and tha 
certificate representinq the !hare will b~ cancalled 
whether or not the Newco 5S Preferred Sh~rea 
t.ransferred 'pursuant to subClause (v) nave at the time 
bQen registered in the name of the transferee; 

(vii) if less than all the Series l Class F Sha~es 
represented by a cartifi~ate are redeemed, a new 
certificate fQr tha balance will be iaaued at the 
expense of the Company; 

(viii) after the date of redemption specified in the 
notice of redemption, the holder of a Series l Class F 
Share called for redemption will not be entitled to 
e~ercise any of the riqhte of a sha~eholder in respect 
thereof ~nless payment of tha redemption price ie not 
made on presentation o! the cartiiicate therefor in 
accordancQ with the p~ovisions of this Article, in 
which ca&$ the rights of.such holder will remain 
unaffect~d; 

(ix) if thi holder of a S9ries l Class F Share to be 
redeemed !aila &o to present and surrender the 
certificate repre&entin9 such share on or within 15 
days after the date specifi~d for rede~ption, the 
Company may deliver to tha registered off ice of 428959 
B.c. Ltd. (or if the registered office is unknown or 
if there is non~, to the last registered office known 
to the Company), to the attention of the Secretary of 
428956 B.C. Ltd,, the certificate or certificates 
rep.resenting Newco 58 PrGfcarred Sharaa constituting 
the redemption price of suoh Serie~ l Clas8 F Sh~ra, 
Qndorsed as prescribed by subclause (V) oC this 
Article, and upon the ma.kirtg of such delivery every 
Seri~s l Claus F Share in respect of which the 
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delivery is 'made will ba deemed to be redeemed and the 
rights of the holder thereof afte~ iuch delivery will 
be li.!Oited to its rights against 428956 B.C. Ltd. in 
reepect of th~ Newco ~8 Preferred Shares evidenced by 
the certificat~ or certificates so delivered, without 
further liability or obligation of the Company~ 

(x) a holder of a Series l Claie F Share may wai~e or 
consent to the abridgement of notice of rademption, 
and if th9 notiee is waived the Company will be deemed 
to have given a notice sp~cifying aa the date for 
redemption the date on which the r•demp~ion occurs, 

(xi) notwith!tanding the foreqoing, the Co~pany may 
only redeem all, but not le!5 than all, of the 
outstanding Series l Clase F Share&, they may not be 
redeemed in part. 

Retraction 

(c) Subject to applicable law-, a holder of SG!:t:ies l Class 
F Shares ~ill ba entitled, at any time after the first 
anniversary of the date of issue thereof eo lonq a.e the 
Series l Claes F Sharss have not been called for 
redemption, to require the Company ~o redeem all of the 
Seri~~ 1 Class F Shares regi8tered in the naine of the 
holder in accordance with t~e following rulee and 
prooadurest 

(i) the redemption price for each Serie6 l Class F 
Share shall consist of Ne~co 58 Preferred Shares 
having an aq9re9ats par valtle of $l; 

(i~) subj~ct as provided in aubclause {v) 1 if any 
holder of Seriei l Class ? Sharei de1ires the COmp4ny 
to redeem the same, he 1hall, not la1s than 10 days 
be£ore the date apeoified for rad~mption, give notice 
thereof to the Company at its registered office. Such 
notice shall set out the date on which redemption ie 
to take place and the number of Series l Clase V 
Shares held by the holder: 

(iii) on or after the date specified for redemption 
in such notice the company will, on presentation and 
surrender at the regieter~d office of the Compony, or 
at such other place a5 the company may specify in 
writin9 to the regietered holder of the Share qiven at 
least five days before ~he date specified for 
redemption, of tha certi!icata for the Series l Class 
T Sha~es to be redeemed, d~liver to the holder, as 
payment in full of the redemption price therefor, the 
lesser of 

(A) Newco 58 Preferred Shares having an 
aq~regate par value equal to the aggregate par 
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value of the Series 1 Cla5s F Shares then to be 
redeemed, and 

(B} tha total num.bar of Newco 58 Prafer:red 
Shares then held by the Company, if any, 

and payment of the redemption price deteri.~ined as 
aforesaid &hall be effected by delivary to the holder 
of the Series l Class F Shares tendered for redemption 
o:E 

(C) if the Comp~n~ then holds New90 58 Prefer~ed 
Sharee a certificate or certificates representing 
Ne~co 58 Preferred Sh.eras, ~uly endorsed fer 
transfe~ to it, repreaentin9 th• n\Ul'tber of N~wco 
58 Preferred Shares constituting the rade:npt!on 
price, or 

(D) if the Company then holdi 'no Newco 59 
Preferred Sharee, a certificate signed by the 
Sec~ata.ry of the Company to that effect, in which 
event such a certificate shall constitute payment 
in full for the Newco 58 Preferr•d Sha~ee 
sur~endered for redemption. 

(iv) a Seri~s 1 Class F Share in respect of which the 
rectQmption price is paid as provided in thi$ clause 
(c) is thereupon redeemed and the certificate 
rep.resenting the Sh.are will pe cancelled; 

(v) the Company may waive or consent to the 
abrid9ament of the notice of redemption, and if the 
notice is waived the holdar will be daerned to have 
qiven a notice specifying as the date for redemption 
the date on which the redem~tion occurs. 

Liquidation 

(d) In the event of the liquidation, dissolution or 
windin;-up of tha Co~pany, o~ other distribution of the 
assets of the Company among the members for the purpose of 
winding up ite affairs, ~ holder of Seriee l Class F SharGs 
shall be entitled to no payment except the del~very to him, 
to th8 extent that the Company may lawfully do so, of 
certificates repreeenting Nevco 58 Freferred Sha.res, duly 
endorsed for tra.n&fer to the holder, to the e:-ttant that the 
aqqreqate pa~ value of the Newco 58 Preferred Shares so 
deli~ered does not exceed the par value of the series l 
Class F Shares in respect of which the delivery is mad•t 
and if at the time of delivery the agqregate par value of 
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the Newco 58 Prefe~red Shares then hela by the company 11 
le2s than th$ aggregate par value of the Series 1 Claes r 
Sharar then outstanding, the holders of th• Series 1 Clas5 
P Sh4res sh.all aha.re, ~ro rata, in the NQwco 58 ~refe~r•d 
Shsrea to be trans!erred ~o them reupectively; and upon 
transfer by the Company of the required number or all, a1 
tha case may be, of tne Newco 58 Preferred Share5 held by 
it in th~ manner provided in this clauee (d), or upon 
delivery to each holder of Series l Class f Shar~s o! 
notica from the liquldator or other person charqed with the 
di5solution or winding-up of tha company of notice that the 
Company hold& no Nawco 58 Preterrad Shares, a holder of 
Seriei 1 Class F Shares shall be entitled to no other 
distribution or oth&r participation in aaseta of the 
Company, and th• Company shall stand dieoharqed from ~ll 
other further o~liqations and liabilities in respect ot the 
Sa~ies 1 Clas~ F Shlll:'es. 

Alienation of Newco 58 Preferred Sharee 

(e) The Company will not sell, encumber or otherwise 
transfer (exoept upon ~edemption of Class F Preference 
Sha.res in the manner provided in clauses (b) or (c)) any 
Nawco SS ~referred SharQa, and covenants with each holder 
of Serias 1 Clase f Shares that, subject to the rights of 
creditor~ and to priorities in the event of the liquidation 
or winding up of the Company, all Newco 58 Preferred Shares 
held by the Company will be applied by it solely for the 
purpose of redeeming seriea l Clasz F Shares. 

31.4 There are attached to the Series 2 Class F Shares the 
following special xights and restrictions: 

Limitation on Issue 

(a) Series 2 Class F Shares may be i~sued from time to 
time only to the axtsnt that the a9g-regate par value of 
Class C PrefGrrad shares of 429959 B.C. Ltd. (the "Nuwco 59 
P~eterre~ Shares~) at the ti.ma held, or concurrently with 
the issue acquired, by the Company equals the aggreqate par 
value of Series 2 Claas F Shares th.en outstanding. No 
Series 2 Class P Sharee shall be issued axcapt for a cash 
congideration equal to the par value thereof, 

Redemption by the Company 

(b) Series .2 Cl.ass 't Shares may be reaeemed in accordance 
with the following rules and procedur9sz 
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rJJ012 



10106/92 17:09 'Z5"604. 685 7084 LANG ~lCHENER 

- 7 -

(i) the company may at any ~irne and from time to tim~ 
while it is the holder of any Newco 59 Preferred 
shares redeem any Series 2 Class 1 Sha.re, but not 
earlier than eight months after the data of original 
issue of Series 2 Clase F Sharas1 

(ii) Series 2 Class F Shares may not be redeemed for 
ca1h, but may be redeemed only in spaoie co.ntiistinq of 
Newco 59 Preferred Sharee held by the Company. The 
redemption price far each Series 2 Class F Share ah.all 
consist of Newco 59 Preferred Shares havin9 ~n 
aggreqate par value of $1; 

(iii) subject as provided in subclause (x), the 
Company will, at least 10 days before the redemption 
i1 to take place, give notice of the redemption to 
e&oh pereon who at the date the notica i; qiven is the 
registered holder of a share to be redeemed, but 
accidental tailure to give any such notice to one or 
more of such holder1 will not atfect the validity of 
the redemption; 

(iv) a notice of redemption will set out the date on 
which redemption i; to take place, tha redsmption 
price per share and, if lass than all the Series 2 
Class F Shares held by the person to whom the notice 
is directed are to be redeamed, the number thereof so 
to oe redeemed~ 
(v) on or after the data apecified for rad.emption in 
such notice the Company will, on pre~entation and 
surrender at the raoords otficG of the Company, or at 
auoh other place as the Company may ~pacify in such 
notice, of the certificate for a Sariw» 2 Class F 
Share to be radeemed, pay or cause ~o be paid, to or 
ta the order of the reqistered holder of such ahare, 
the redemption prica therefor by the delivery to the 
holder of one or mor~ certificates, duly andcrsad for 
transfer to the holder, representin9 that number of 
Newco 59 Preferred Shares th& aqqregate par value of 
which equals the aggregate par value of Series 2 Class 
F Shares of such holder that are then to be redeemed; 

(vi) a series 2 Claas F Share in respect of which the 
redemption price is paid as provided in &u.bclauee (v) 
of this Article, is thereupon redeemed and the 
certificate representing the share will be c~ncelled 
wheth8r or not the Newco 59 PreferrGd Shares 
transferred pureuant to subclaYse (v) hava at the time 
been raqistsred in the name of the tranaf•ree; 
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{vii) if lGSS than all the Series 2 Claas r Shares 
represented by a certifioata are redeemedr ~ new 
certificate for the balance will be issued at the 
expense of the Company; 

(viii) after the date ot redemption ~pecified in the 
notice of redemption, the hold.er of a Series 2 Claes F 
Shara called for redemption will not be entitled to 
exerci~e any of the rights of a shareholder in respect 
tha~eof unlese payment of the redemption pric~ is not 
made on presentation ot the CQrtificata therefor in 
accordance with the prov!sio.n.1 of this Article, in 
which case the rights of suoh holder will rein.a.in 
unaffected; 

(ix) if the holder of a series 2 Class F Sha.l:e to be 
r•d~emad f ail1 so to present and eurrsndar. the 
certiiioata representing- auch share on o~ within lS 
days after tbe date specified fo~ redemption, the 
Company may deliver to the registered office ot 428959 
a.c. Ltd. (or it tne registered office is unknown or 
if there is none, to the l~st ragistered ottioe known 
to the Company), to tha attention of the Secreta.xy of 
428959 B.C. Ltd., the certificat9 or certificates 
rapre!enting Newco 59 Preferred Sha:res constituting 
the ~edemption price of &~ch S~ries 2 Clasa F Share, 
endorsed as'prescribad b7 subclause (V) of this 
Article, and upon the making of auch dslivery every 
sexies 2 Class F Sha.re iP respect of which ~h• 
delivery is mada will be deemed to be redeemad anct the 
rights of the holder thereof after such delivery w1ll 
be limited to its riQhte aqainst 428959 B.C. Ltd. in 
reepwct of the Newco 59 Preferred Shares evidenced by 
the certificate or c~rtificates so d~livered, without 
further liability or obli9ation of the Company; 

(x) a holder of a Series 2 Class F Share may Wdlve or 
conaQnt to tha abridgement of notice of redemption, 
and if the noticQ is waived the Cornp~ny will be deemed 
to have qiven a notice svaci!ying as the date for 
redemption the date on which tna rede:mption occurs~ 

(Xi) riotwithsta.ndinq tha foregoinq 1 the Company may 
. only redeem all, but not less than all, of the 
outstandin9 Series 2 Class F Shares, they may not be 
redeemed in part. 

Retraction 

(c) Subject to applicable law, a holder of Seriea 2 Claaa 
F Shnres will be entitled, at any time after the firat 
atmiversary of the date of issue thereof so long aa the 
Series 2 Claes F Shares have not been called for 
redemption, to %&quire the Company to redeem all of the 
Series 2 Class t Shares regi•tered in the n.a.rne of the 
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holder in accordance with the following rules and 
procedures: 

{i) tne rademption price for ~ach series 2 Class F 
Shar~ shall consist of Newco 59 PreferrGd SharQS 
having an aggregate par value cf $l1 

{ii) subject a1 provided in subclausG (v), if any 
holder of Series 2 Class F Shares desi!'e& the Company 
to redeem the same, he ahall, not leas than 10 day& 
before the date specified for redemption, qive notice 
thereot to the Company at ite registered office. Sueh 
notice shall ••t out the date on which redemption i1 
to tAke place and the number of Seriaa 2 Cla8s r 
Shares held by the holder1 

(iii) on or after the date epecified !or ~edero.ption 
in such notice th~ Company will, on preeentation and 
surrender at ~he re~ietered office of the Company, or 
at such other place as the Company may spaoify in 
~riting to the re9i&terad holder of the Share given. at 
least five days befo~e the date specified for 
redemption, of the certif ic:ate tor the SeriliUil :2 Claee 
P Sharee to be rede~med, deliver to the holder, ae 
payment in full of the redemption price thergfor, the 
lesser of 

(A) N~~co 59 Preferred ShBre~ having an 
ag9regat8 par value equal to the aqgregate par 
valua of the series 2 Class r Sha~es then to be 
redeemed, and 

(B) the total number of Newco 59 Preferred 
Sha.res then held by the Company, 1£ any, 

and payment of the redemption price determined aa 
aforesaid shall be affected by delivery to the holder 
of the Serie~ 2 Class P Sha.res tendered for redemption 
of 

(C) it the Company then holde Newco 59 Preferred 
Shares a certificate or certiticatas representing 
Newco 59 Preferred Sharas, duly endorsed for 
transfer to it, reprei.enting the number of Newco 
59 Preferred Shaxes constituting the redemption 
price, or 

(D) if the Company then h.oldij no Newco 59 
Preferred Shares, a certificate signed by the 
Saeretary of the Company to that affect, in wh1ch 
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event such a certificate shall constitute payment 
in full fo:r the Newco 59 Preferred Shares 
surrendered fo~ rede~ption. 

(iv) a Series 2 Class ? Shar~ in re5pect of whieh the 
redemption price ie pa.id a& provided in thie clau•e 
(o) is thereupon redeemed a~d the certif!cate 
representing the Share will be cancelled; 

(V) the Company may waive or .consent to the 
abrid9emant of the notice of redemption, and if the 
notice is waived the holder ~ill be daent~d to have 
given a notice specifying as the date for r~dQmption 
the date on which the redemption ooeure. 

Liquidation 

{d) In the event of the liquidation, dissolution or 
~inding-up ot the Company, or othar distribution of the 
assets of the Company among the mern.be.re fox ~he purpose of 
windinq up its affairs, a holder ct Seriee 2 Claaa P Shares 
shall be entitled to no paywent except the delivery to him, 
to the extant that the Company m~y lawfully do so, of 
certificates :rep:rwsent.inq Newco 59 Preferred Shana, d.uly 
endoreed for transfer to the holder, to the extent that the 
aqqregate par value of tha Newco 59 Preferred Shares 90 
delivered does not exceed the p~r value of the Serie• 2 
Class F Shares in respect of which the delivery is made; 
and if at the time of deli~ery the aq~egate par value of 
the Nawco 59 Preferred Shares then held by the Company ia 
lass than th~ aggr~gate par value of the series 2 Cla1~ F 
Shares then outstanding, the holders of the Seriea 2 Clase 
F Shares shall share, pro r~ta, in the Newco 59 Preferred 
Sha.res to be transferred to them respectively, and upon 
transfer by the Company of the required nuinber or all, as 
tha case may l:>e, of the Nawco 59 Preterred Shares held by 
it in the manner provided in this clause (d), or upon 
delivery to each hold~r of Series 2 Class l Shares of 
notic~ from the liquidator or other person charged with the 
dissolution or winding-up of the Company ot notice that the 
Company holds no Nawco 59 Preferred ShAres, a holdQr of 
series 2 Class P Shares shall be entitled to no other 
distribution or other participation in aseeta of the 
Company, and the Company shall stand di5charged from all 
other further obligations and liabilities in respect ot the 
Series 2 Cla8s F Shares. 

Alienation of Newco 59 Pref erred Shares 

(ej The Company will not ~ell, encumber or otherwise 
transfer {excep~ upon redemption of Class r Preference 
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Shares in the manner provided in clausea (b) or (c)) any 
Newco 59 Preferred Shares, and covenants witn aach holder 
of Series 2 Class F Sh.a.J;es that, &ubjact to th9 riqhts of 
creditors a.nd to prio~itiea in the event of the liquidation 
or winding up of ·th~ Company, all Newco 59 Prefer~ed Shares 
h•ld by the Company will be a~plied by it 1olely for the 
purpose of redeeming Seri$S 2 Clas; F Sheres. 

Zl38/944 
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ALTERED MEMORANDUM 

(as al~ered by ordinary Resolution of Shareholders 
dated October 6, 1992) 

OF 

CROWN FOREST INDUSTRIES LIMITED 

1. The name of the Company is CROWN FOREST INDUSTRIES LI~ITED. 

2, The authorized capital of the Co~pany consists ot 
100,060,000,105 shares divided into: 

(i) 100,000,000,000 Common Shares with a par value of 
$1 each; 

(ii) 

( i.ii) 

(iv} 

(v) 

105 Clase A Senior Cumulative Redeemable 
Exchangeable Perpetual Preference Shares with a 
p4r value of $1,000,000 each; 

10,000,000 Class B Prefexence Shar~• with a par 
value of $1,000 each; 

10,000,000 Class C Preference Shares with a par 
valua of $1,000 eaoh1 

10,000,000 Class D Preferent:e Shares with a !Jar 
value of $1,000 each, of which 

500,000 shares ~re designated Class D 
Preference Shares, Series l, 

500,000 shares ar~ deai9nated Claes O 
Preference Shares, Series 2, 

500,000 !hares are desiqnated Class D 
Preference Shares, Series 3, 

500,000 eheres are designated Cla8s D 
Preference Shares, Series 4; 

(iv) 10,000,000 class E Preference Shares with a par 
value of $1,000 each, of which 

700,000 shares are desi~ated Clase E 
Preferenee Shares, Sexies l, 
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52,000 shares are desigtt..ated class E 
Preference Share$, Series 2, 

48,000 shaxes ara designated Class E 
Preference Shares, Series 31 and 

20,000,000 Class ? Preferenc~ Shares with a pax 
value of Sl each, of which 

15,000,000 shares are designated Clase F 
Preference Shares, Series 1, and 

5,000 1 000 &hares are designated Class P 
Prgference Shares, Series 2. 

3. There will bw attached to each class and series of Shares 
the special riqhts and restrictions set :fo:rth :i.n the 
Articles of the company with respect to that Clill.SB and 
5eries. 

Zl38/945 
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SCHEDULE AD TO THE AMENDED AND RESTATED PURCHASE AGREEMENT 

LAND TITLE ACT 
FORM C 
(Se<:tion 2,9,61} 

Province of 
British Columbia 

PARKING LOT EASEMENT 

204 

GENERAL I~STRUMENT - PART 1 (This area for L~nd Title Offiee use) PAGE of Q pages 

1. APPLICATION: (Nallle. addreu, phone number and signature of applicant, applicant's solicitor or agent) 
Lawson Lundell Lawson & Mcintosh 
1600 - 925 West Georgia Street 
Vancouver, B.C. V6C 3L2 
685-3456 · Alastair G. Miller 

2. PARCEL IDENTIFIER(S) AND 
{PIO} 

LEGAL DESCRIPTION(S) OF LAND:* 
(LEGA~ OESCRlPTION) 
All those portions of Parcel "Four" (Explanatory Plan 14781) 
except Parcel "A" (Reference Plan 14782) Sections 15, 16, 21 
and ZZ Block 3 North Range 6 Vest New Westminster District 
as snown outlined in heavy black line and marked "easement 
area" on the Explanatory Plan filed in the New 
Westminster/Vancouver Land Title Office under No. 

000-538-051 

3. NATURE OF !NTEREST:* 
DES CR l PTIOH 

Easement 

DOCUMENT REFERENCE 
(page and paragraph) 
Entire Document 

PERSON ENTITLED TO INTEREST 

Transferee 

4 ,. TERMS: Part 2 of thi¥ innrument consists of (select one only) 

(a) 

(b) 

(C) 

Filed Standard Charge Ter~l 

Expre5s CharQe Terms 

Release 

D 
rn 
D 

D. F. No. 

Annexed as Part 2 

There is no Part 2 of this instru~ent 

A selection of (o) includes any additional or ll!Odified terms referred to in Ite• 7 or in ~ $Chedule annexed to this 
instru~ent. If (c) is selected, the charge described in Item 3 is releBsed or discharged ~s a charge on the land de$cribcd 
in Item 2. 

5. TRANSFEROR(S):* 
Crown Forest Industries Limited 

6, TRANSFEREE(S): (Inclvd1ng postal address(es) and postal code(s))• 
428958 B.C. Ltd. 
1260 - 1188 West Georgia Street 
Vancouver, B.C. V6E 4A2 

7. ADDITIONAL 6R MODIFIED TERMS:* 

8, EXECUTION($): Thh iMstrument creates, auigns, lllOdifies, cnlarges, discharges or governs the priority of the 
interest(s) described in Item 3 and the Transferor{s) end every other signatory agree to be bound by thi' instrument, and 
ackllOWledge(s) receipt of a true copy of the filed stenderd chijrge terms, if any. 

Execution Date 

Officer Signature(s) y M D 

92 

OFFICER CERTIFICATION: 

Party(ies) Signature(s) 
426958 B.C. LTD. 
By its authorized signatory(ies) 

Your signature constitutes a representation that you are a solicitor, notary public or other per,on authorized by the 
Evidence Act, R.S.B.C. 1979, c. 116, to take affidavits for use in British Columbia and certifies the ~atters set out in 
Part 5 of the Land. Title Act n they pertain to the execution of this instru~ent. 
* If space insufficient, enter "SEf SCHEDllLE" and attach schedule in For• E. 
0 It space insufficient, eontin,ue executiont on eddltional page(s) in For11 D, 



LAND TITLE ACT 
FORM D 

EXECUTIONS CONTINUED 

Officer Signature(s) 

OFFICER CERTIFICATION; 

Execution Date. 

y M D 

gz 

Page 2 of 6 Pages 

Party Signature(s) 

CROWN FOREST INDUSTRIES LIMITED 
By its authorized signatory(ies) 

Your signature constitute! a representation that you are q solicitor, notary public.or other perion authorized by the 
Evidence Act, R.S.B.C. 1979, c. 116, to take affidavits for use in British Columbia ~nd certifiu the 1tU1tterc ut out ;n Pan 
5 of the Land Title Act as they p~rtain to the execution of this lnctru111ent. 
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TERMS OF INSTRUMENT - PART 2 

THIS AGREEMENT made as of the day of 

BETWEEN: 

AND: 

WHEREAS: 

CROWN FOREST INDUSTRIES LIMITED, a British 
Columbia company having its registered office 
at 9th Floor, 700 West Georgia Street, P.O. 
Bo~ 10058, Pacific Centre, Vancouver, British 
Columbia, V7Y 1J7 · 

(hereinafter called the 11 Grantor") 

OF THE FIRST PART, 

428958 B.C. LTD, a British Columbia 
having its registered office at 
1188 West Georgia Street, Vancouver, 
Columbia, V6E 4A2 

(hereinafter called the "Grantee") 

company 
1260 
British 

OF THE SECOND PART. 

A. The Grantor is the registered owner of that certain parcel or 
tract of land and premises situate, lying and being in the 
City of Richmond, in the Province of British Columbia, and 
more particularly described as Parcel Identifier: 000-538-
0 51 Parcel "Four'' (Explanatory Plan 14 7 81) Except Pa.reel "A" 
(Reference Plan 14782) Sections 15, 16, 21 and 22, Block 3 
North, Range 6 West, New Westminster District (hereinafter 
called the "Grantot's land")J · 

B. The Grantee is the Tenant under a lease which is registered 
against title to that certain parcel or tract of land and 
premises situate, lying and being in the City of Richmond, in 
the Province of British Columbia and more particularly 
described as Parcel Identifier: 013-096-346 Parcel "A" 
(Reference Plan 14782} of Parcel "4" (Explanatory Plan 14781) 
Fractional Sections 15, 16, 21 and 22, Block 3 North, Range 6 
West, New Westminster District under number 199656C as 
modified by agreements registered under number 207588C and 

and assigned to the Grantee under number 

117.51553921.~P~.4 
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which leasehold interest is hereinafter called the "Grantee's 
land"; 

c. The parties hereto have agreed that an easement be created 
over that portion of the Grantor's land hereinafter described 
for the purpose of parking for motor vehicles of the 
employees, servants, agents, invitees and licencees of the 
Grantee. 

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of 
the premises and of the sum of One Dollar ($1.00) now paid by the 
Grantee to the Granter (the receipt and sufficiency whereof is 
hereby acknowledged by the Grantor): 

1. The Granter hereby grants during the Term hereof (as 
hereinafter defined) by way of easement unto the Grantee, its 
employees, servants, agents, invitees and licencees the free 
right and liberty at all times hereafter by day or night with 
or without motor vehicles to enter, use, go, return, pass and 
repass over and on that part of the Grantor's land described 
in Item 2 on Form C (hereinafter called the "easement area") 
for the purpose of parking for motor vehicles for the 
employees, servants, agents, invitees and licencees of the 
Grantee, and to construct a fence and security gates thereon 
(at the option of the Grantee) and to.clear the easement area 
and keep it clear of any obstructions, it being the intent 
that the benefit of this easement shall be annexed and 
appurtenant to the Grantee's land (and to the fee simple of 
the lands described in Recital B hereof should the Grantee 
acquire such fee simple interest) and that the burden thereof 
shall run with and bind the Grantor 1 s land. 

For the purposes of this easement, "Term" means the period 
commencing on the day and year first above mentioned and 
expiring on the .earlier of: (a) the 14th day of May, 2036; 
or (b) the date that the land described in Recital B hereof 
is rezoned to permit a use or uses other than commercial or 
industrial uses where a person other than the City of Richmond 
or its agents or employees is the applicant on such rezoning 
application; or (c) the date on which the easement area is no 
longer required for parking purposes. 

2. The Granter covenants and agrees with the Grantee that it will 
execute such further documents and plans (at the Grantor's 
expense) as may be requisite to enable registration of the 
said grant of easement. 

3. The Grantee covenants and agrees with the Grantor that: 

(a) it, at its expense, will maintain, repair and replace 
the asphalt or gravel surface of the easement area, will 
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( e) 
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maintain and be responsible for the proper drainage on 
and from the easement area and will maintain the surf ace 
of the easement area in such condition as will enable the 
easement area to be used for the purpose as described 
herein and at the expiration or earlier termination of 
the Term hereof, it will leave the easement area in a 
neat and tidy condition; 

it shall execute and deliver a registrable release of 
this Easement Agreement forthwith upon the expiration or 
earlier termination of the Term hereof; 

upon demand of the Granter, it will pay to the Granter 
any and all taxes, levies, rates, fees or other 
assessments assessed against the Granter or the Granter's 
land in respect of the easement area. If such taxes, 
levies, rates or other ~ssessments are assessed against 
the parcel of lands of which the easement area forms a 
part (the "parent parcel") the portion to be allocated 
to the easement area in respect of the lands shall be 
calculated by multiplying the amount assessed against the 
parent parcel by a portion which has as its numerator the 
area in square feet of the easement area and as its 
denominator the area in square feet of the parent parcel 
and the portion to be allocated t~ the easement area in 
respect of improvements shall be as allocated by the 
appropriate assessment a~thority; 

it will forever save harmless and indemnify the Granter 
from and against any and all claims, demands, actions, 
causes of action, losses, costs and expenses against, on 
or of the Granter arising out of its occupation of the 
Grantor's land and the use of the easement area by the 
Grantee and its employees, servants, agents, invitees and 
licencees; 

and acknowledges that the Granter and its agents have 
made no representations, warranties, inducements, 
guarantees, . promises, conditions or agreements 
(collectively the "Representations~) and are making no 
Representations in respect to or in connection with the 
easement area or its size, dimensions, state, condition 
(environmental or otherwise), presence or absence of any 
substance or condition (whether hazardous or not), soil 
or water condition, usefulness, to property, suitability, 
use, purpose, service or zoning, or the absence of 
presence or any of the foregoing, or any other aspect, 
matter or thing whatsoever related to or in connection 
with the easement area. 
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4. The covenants and agreements on the part of the Granter and 
·the Grant.ee herein shall run with the land and shall be 
binding on them and their respective successors and assigns 
only so long as it or they shall have any right, title and 
interest from time to time in the Grantor's land and the 
Grantee's land respectively. 

5. The laws of the Province of British Columbia shall apply to 
and govern this Indenture. 

6. Wherever the singular or the masculine are used throughout 
this Indenture the same shall be construed as meaning the 
plural or the feminine or body corporate or body politic where 
the context or the parties hereto so require. 

7. This Indenture shall enure to the benefit of and be binding 
upon the parties hereto and their successors and assigns. 

END OF DOCUMENT 
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BC Company Summary 
For 
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PACIFIC 

ANNUAL INFORMATION FORM 

(with respect to the year ended December JI, 1996) 

Dated as of March 3, 1997 

THE COMPANY 

The Company was incorporated under the Company Act (British Columbia) on November 12, 1992 and 
changed its name to Pacific Forest Products Limited on June 3, 1993. The Company was organized to acquire the 
assets and business in British Columbia of the Wood Products Group of Canadian Pacific Forest Products 
Limited, now called Avenor Inc. ( "Avenor"). The address of the head and principal offices of the Company is 
Suite 1000, 1040 West Georgia Street, Vancouver, British Columbia, V6E 4K4. 

In this Annual Information Form, the "Company" and "Pacific" refer to P'1cific Forest. Products Limited. 

History 

The predecessors to the Company, Tahsis Company Ltd. and Pacific Logging Company Limited, were in the 
business of producing lumber products for over 40 years. Pacific Logging Company Limited also held large tracts 
of private timberlands for over 50 years. Through a series of acquisitions and amalgamations, Tahsis Company 
Ltd. and Pacific Logging Company Limited became part of Avenor. In July l 993, the Company acquired the 
assets and business in British Columbia of the Wood Products Group of Avenor. In October 1995, the Company 
acquired the minority interest in Mayo Forest Products Ltd., which included the Nanaimo sawmill and its Crown 
timber tenures. In December 1995, the assets were transferred to Pacific which now owns them directly. 

Overview 

Pacific is a British Columbia-based forest products company with modern sa\vmills and hig·h-qu<ility tirnbcr 
resources. Situated on the east coast of Vancouver Island are almost. all of Pacific's private t.imhcrlands. 1hc 

Saanich Forestry Centre, the Ladysmith small-log sawmill, '1nd the Nanaimo large-log sawmill. On the west cna:-;t 
are the majority of Pacific's Crown timber tenures, including Tree Farm Licence 19 and Pacific's private 
timqerlands within Tree Farm Licence 19, and the Tahsis sawmill. Additionally, Pacific holds Crown timber 
tenures on the British Columbia mainland coast. 

Pacific owns roughly 125,800 hectares on Vancouver Island from which it currently b'1rvests approximately 
800,000 m:i annually. Pacific also holds 'Crown timber tenures which currently give it the right to harvest 
approximately 1.8 million m3 annually. This annual harvest of approximately 2.6 million m3 provides a log supply 
which exceeds the approximately 1.4 million m3 of logs utilized by Pacific in its sawmills. See "Forest Resources -
Timber Supply". 

For over 40 years, on both its private timberlands and its Crown timber tenures, Pacific ;rnd its predecessor 
companies have engaged in extensive reforestation after harvesting. Pacific is also a leader in genetic research. At 
its Saanich Forestry Centre on Vancouver Island, significant improvements in the strength and growing time of 
seedlings have been achieved which will result in reduced regeneration time for harvested areas. See "Fmcst 
Resources - Saanich Forestry Centre". 

Pacific's sawmills are modern facilities utilizing computer-controlled equipment in order to extract the 
maximum value from each log that is cut. The current aggregate annual lumber capacity of Pacific's sawmills is 
700,000 m 3

. Pacific produces premium quality lumber products which are sold directly to its customers. Pacific\ 
customers are primarily in the Japanese market. Japanese and othtr overseas consumers of lumber products 
demand high-quality lumber for which they are willing to pay a premium price. See "Saks and Marketing -
Lumber". 
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Forest Resources 

Timber Supply 

The following table lists the annual cut and allowable annual cut ("AAC") from Pacific's private rimbcrlands 
and Crovm timber tenures; 

Private Timberlands .................... . 
Tree Farm Licence 19 .................. . 
Crown Forest Licences 

• Forest Licence A 1923 l 
• Forest Licence A 16847 
• Forest Licence Al9216 
• Forest Licence A 19205 

Timber Supply 
Area (TSA) 

Strathcona 
Mid-Coast 
Soo 
Fraser 

• Forest Licence A 19228 . . . . . . . . . . . . . . Sunshine Coast 
Sub-Total .............................. . 

Crown Timber Licences ................ . 

Total .................................. . 

Annual 
Cul (m 3

) 

800,000 

I 00,000 1:') 

900,000 

% or 
AAC (m 3

) Total 

?d .:\ 
932,132(ll %A 

397 ,932 (Z) 

l 95,793Cll 
58,466(1) 

40,690 
35,310 

728,191 28.4 

:~. \) 

l .660,'.'\23 I no.n 

(I) l11clurles timber lrnrvcstcd undn !he Limber liCl'ilCCS ;ind '1hc pnrli<>n or Pacific's priv;itc 1i111licrland' whi1 h a1'(' inside Tr<T F.1rn1 

Licence I \l. 

(2) 1\ 16% reduction was approved by the Provincial Chief Forester effective J;inuary l, 1996. 

( 3) DH ring l 996. Forest Licence' A 16846 and A 1684 7 were amalgamated under Forcsl Licence A 1684 7. 

( 4) A 12% rcducl Ion was approved by the Provincial Chief Forester effective January·], 1996. 

(5) Pacific's timber licences which arc outside Tree Farm Licence 19 have approximately 1.8 million m~ of merchantable timber and arc 
expected to supply l 00.000 mi per year based on current harvesting projections and policies. 

During the year ended December 31, 1996, approximately 778,000 m3 was actually produced from Pacific's 
private timberlands and approximately 1,418,000 m3 from its Crown timber tenures, for total actual production 
of approximately 2, 196,000 m 3

. In 1996, actual production from Pacific's Crown timber tenures was below the 
allowable annual cut due to longer than normal weather-re lated down ti me and significant delays in receiving 
government approvals for road development and timber cutting at several of the operations. Pacific has cng-aµ;ed 
in constructive dialogue with regulatory officials in order to minimize approval delays and expects to receive 
future approvals on a more timely basis. 

Pacific's sawmills consume higher quality hemlock/balsam and Douglas-fir logs. Logs harvested by Pacific 
that are surplus to its requirements or that do not meet the required specifications for its sawmills are either 
traded to acquire logs that can be used in the sawmills or are sold. Pacific buys and sells approximately equal 
volumes of logs specifically for its sawmills. See "Sales and Marketing - Logs". Lower quality logs surplus to 
Pacific's needs are sold to Avenor to be used as raw material for pulp manufacturing operations. See "Sales and 
Marketing~ Pulp Fibre". 

Pacific's long-term species cl i~tribution on i l.s private timberlands and Crown ti Ill ber tcnu res is estirna red to be 
as follows: 

Species 

Hemlock/Balsam 
Douglas-fir 
Western Red Cedar 
Cypress and Other 

Total 

Distribution 

56o/r 
23o/c 
16% 
5% 

100% 

Pacific has established several log buying stations throughout coastal British Columbia to access additional 
sources of timber from independent holders of Crown timber tenures and owners of small private timberlands. 
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Private Timberlands 

Pacific owns in fee simple approximately 12.'.l,800 hectares, the significant majority of which is on Vancouver 
Island. Pacific manages its private timberlands on a sustainable basis to ensure a perpetual supply of high-quality 
timber f'or its sawmills. 

The Assessment Act (British Columbia) governs the taxation of privately owned land. It provides for an 
incentive tax rate for owners of privately owned timberlands certified as "managed forest" and approved by the 
assessment authority every five years. No royalties or stumpage a re payable on timber harvested from private 
timberlands and no permits or consents are needed from the Ministry of Forests in order to conduct harvesting 
operations. Property taxes on private timberlands have historically been significantly Jess than stumpage pay;tbk 
on Crown land. Furthermore, the provisions of the Forest Practices Code (sec "Crown Timber Tenures -
Forest Practices Code") do not apply to private timberlands that are located outside of exist)ng rree larrn 
licences. Consequently, priva t.e t.i m berlancl allows operating ft ex ibilit y and provides tim her planning nption~ t 11<1 t 

are not. available under Crmvn timber tenures. As a result of the differences described above, the net. economic 
returns from privately-owned timberlands are more attractive than those available from Crown lands. 

Virtually all of Paci he's private timberlands are managed as part of its Cowichan v\loodlands operation and 
are located close to the Ladysmith and Nanaimo sawmills. These private timberlands, which aggregate 
approximately 123,500 hectares, are designated as "Managed Forest Unit #7" and are entirely outside of any tree 
farm licences. 

The balance of Pacific's private timberlands are designated as "Managed Forest Unit #20" and are located 
within Pacific's tree farm licence located on the west coast of Vancouver Island. 

Of the total area of Managed Forest Unit #7, 110,000 hectares are considered to bt> productive forest land 
Foui- decades of reforestation and intensive forest management. have ensured a healthy, reliable lnng-term supph· 
of timber that Pacific is now in a position to harvest. Pacific's private forest land currently has 20 million m:1 of· 
standing timber that is of harves~a ble age. The standing inventory on Pacific's pri vare forest land has increased at 
a much faster rate than the volume harvested in recent years, As a result of Pacific's normal review of th(' 
harvesting rate on its private forest land, Pacific raised its annual rate of harvest. from the 600,000 m3 level to the 
800,000 m~ level beginning in the fourth quarter of 1994. To ensure the objective of sustainability is met, Pacific 
undertakes a thorough assessment of harvest rates every three years. 

The Forest Land Reserve Act (British Columbia), (the "Act"), has established a Forest Land Commission with 
the mandate to protect the productivity of "managed forests", which are private timberlands as classified by the 
British Columbia Assessment Authority pursuant to the Assessment Act (Forest Land) Regulation (British 
Columbia). The Act establishes the "forest land reserve" and that all private land which is classil1ed as "managed 
forest" (including Pacific's Managed Fores1 Unit #7 and Managed Forest Unit #20) is included within the forcsr 
land reserve. This classification provides a preferential tax rate to these lands. The Act requires the owner of bnd 
included within the forest land reserve to use that land in a way consistent. with specified purposes inclucling
timber production, utilization and related purposes. 

Permission of the Forest Land Commission is required before any lands may be withdrawn from the "fore~t 
land reserve" for other uses. If an owner of land within the forest land reserve applies to have that land removed 
from the reserve, the removal may trigger a recapture of up to 6% of the difference between the fair market value 
of the land and the forest land value, such recapture representing the tax benefit received under the Assessment 
Act (British Columbia) as a result of that land having been classified as "managed forest". See also "Forest 
Resources - Crown Timber Tenures - Forest Practices Code". 

Crown Timber Tenures 

Overview 

The Province of British Columbia owns 95% of all timberlands in the Province and regulates forestn 
operations on th is land under the Forest Act (British Columbia). The Act empowers the M inist.er of Forest' to 
grant timber tenures including tree farm licences and forest licences. 

Pacific's Crown timber tenures authorize a total harvest of approximately 1.8 million m:1 each year. These 
t.enui,es consist of one r.ree farm licence, five forest licences and several timber licences. 
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A tree farm licence is granted to a licensee that undertakes to manage an area of timberlands to yield an 
annual harvest on a sustained basis. A tree farm licence is granted for a term of 25 years and is replaceable e\en 
five years for a further 25 year term subject to satisfactory performance by the licensee of its Clltl ing ;ind 
reforestation obligations as determined by the Ministry of Forests. The term of Tree Farm LiccllC(' I ~.I expire> 
December 31, 2020 as the licence was replaced as at .January l, 1996. 

A forest licence grants the right to cut a specific volume of timber on public land in a managed forest arc<i 
called a timber supply area ("TSA"). A forest licence has a term of 15 years and is replaceable every five years 
for a further 15 year t.crrn subject to satisfactory performance by the licensee of its cutting and reforestation 
obligations as determined by the Ministry of Forests. 

A timber licence is an old form of tenure which grants the licensee the rig·ht to cut all merchantable timber 
from a prescribed area· of Crown land over a specified term and is not renewable but may be extended by the 
Minister of Forests. The term of each timber licence was negotiated between the Ministry of Forests and t.he 
licensee and was designed to allow sufficient time for the orderly harvesting of r.he merchantable t.imber in the 
timber licence area. The Ministry has exrended the tern1s of existing t.imber licences hecau se h arvcst r:1 tes 
necessary to meet the original targets are sometimes considered to be environ mcntall y 1rndesirablc. 

The Ministry of Forests' timber harvesrin g approval system on tree farm· I icences requires I he su brn ission n f ~1 

management and working plan every five years, This plan provides a thorough overview of plans for the rive·)·ear 
period, including the setting of harvest levels, plans for fire control and protection, insect and disease protection. 
reforestation, recreation and fisheries and wildlife needs, and provides for integrated management and protection 
of the many uses of the forest. A draft plan is referred to relevant government agencies, including the federal 
Department of Fisheries and Oceans and the provincial Ministry of the Environment. Viewings of the proposed 
plan are held in communities near the licence area for the purpose of seeking public comment. A final plan is then 
prepared, which must consider the comments received, and is submitted to the Provincial Chief Forester for final 
review and approval. Management Plan #8 for Tree Farm Licence 19 was approved by the Provincial Chief 
Forester effective August 1, 1996. No change \vas made to the .!\AC under the licence. 

In addition, a five year development plan is submitted annually for tree farm licences and f"orcst licence:; to 
indicate locations of proposed harvest, This plan is also referred to other government. agencies and p11hlic 
viewings.are held before t.he Provincial Chief Forester gives approval. Pre·harvest silviculture prcscrip1ions ;1rc 

completed for the first two to three years of the plan providing details of the reforestation plan. harvesting 
methods, and other resource protection and management concerns. These prescriptions are advertised t.o seek 
public comment. Cutting permits for individual areas are then issued as the leg·al authority to harvest timber 
subject to specified conditions. 

Timber licences are subject to integrated resource management requirements similar to those required 
under other forms of harvest licences. 

Under tree farm licences and forest licences, an AAC is determined by the Ministry of Forests, The cut in any 
one year may vary up to 50% above or below the AAC, as long as the average annual cut over a five·ycar period is 
within 10% of the specified AAC for that period. Overcuts in excess of the allowable lOo/r will result in a 
pcrmanen t reduction of the AA C, the percemage reduction of the AA C corresponding to the percentage oven:u I 
above I 0%. Undercuts will result in a reduction of AAC or, in the case of a tree farm licence, an AAC reduction 
or a reduction of the area of land subject to the licence, but relief from the AAC reduction may be granted if 1 lw 
undercut resulted from circumstances beyond the control of the licence holder. 

Reassessment of AAC's 

Recent amendments to the Forest Act required the Provincial Chief Forester to determine an AAC for every 
TSA and tree farm licence in the Province by the end of December 31, 1996 and require a funher rcas~cssmcnt 
every five years thereafrer. All yield analyses for TSA's and their applicable forest licences are conducted by the 
Ministry of Forests. These analyses are presented for each TSA in option reports which are released frlr public 
input. Final decision on AAC's alld other related impacts and managemem stratep;ies arc made by the Provincial 
Chief Forester. 
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The Provincial Chief Forester's reassessment of the AAC in each of the TSA's in which these licences arc 
issued resulted in a reduction of AAC un.der two of the licences held by Pacific The reductions were effecrive 
January 1, 1996 (see the Timber Supply table and notes above). 

This AAC reassessment is an ongoing process in the Province and has resulted in varying AAC reductions in 
other tree farm licences and TSA's. The effect, if any, that the ongoing review will have on the future timber 
supply for Pacific cannot be determined at this time. No compensation is payable by the Province for an AAC 
reduction due to a reassessment of the productive capacity of a TSA or a tree farm licence by the Provincial C:hid 
Forester. However, compensation is payable by the Province if, as a result of the review. la11d comprlsirig h'X or 
more of a tree farm licence is deleted from the licence. 

Alternate Land Uses 

The British Columbia Government has recently undertaken a number of initiatives aimed at determining the 
appropriate uses of Crown land. As a result of these initiatives, Crown land which is currently used for forestry 
may be dedicated. to alternate uses. 

In April 1993, the Ministry of Forests temporarily reduced the AAC in the Strathcona TSA by l l % in orrler 
to study three areas as potential parks. On June 2, 1993, the Minister of Forests apportioned this temporary 
reduction equally to all licences in the Strathcona TSA. This reduced the AAC under Pacific's Forest 
Licence A 19231 by 53,572 m 3 to 422,236 m3 

On January l, 1996. the temporarv ruluction of 11'/f !'or park st11dy areas i11 the S1r<lthcn11;1 TSA cxpi1cd. 
Coincidc'11t \Vith this event the Provincial Chief Forester reduced the AAC in the Stratlico11a TS1\ by !WX :1s :1 
result or the reassessn1cllt of AAC's for all TSA's (see Reassessment of AAC's above). The 11et effect w;1s :1 

further reduction in AAC from 422,236 m:1 to 397,932 m:1• The extent to which increased parks in the Strathcona 
TS/\ may ultimately impact the current AAC can not be determined. 

Forest Practices Code 

The Forest Practices Code of British Columbia Act (the "Code") was passed by the British Columbia legislature 
on July 7, 1994. The Code was proclaimed in June 1995 and it is anticipated that it will take approximately two 
years to fully implement. 

The guiding principle behind the Code is the sustainable use of the forests for future generations. It 
establishes a single enforceable code of conduct for the Province's forests and range land and is intended to better 
secure the long·-term sustainability of the forest industry by ensuring a high level of forest stewardship in British 
Columbia. The intent of the Code is to better protect a fu JI range of forest resources including fisheries, wildlifr. 
biodiversity, cultural heritage resources, forest soils, and areas requiring specia 1 management such as com mu 11 it) 
watersheds. The obligations of both forest companies and government agencies are set out in the Code. 

To encourage compliance, the Code establishes a system of penalties for violations. In some cases, Code 
violations could also result in AAC reductions under the <ipplicable Crown timber tenure. The severity of the 
pen<ilties may increase depending upon the nature and frequency of violations. 

The Code applies to all Crown forest land and to private timberlands that are located within a o·ee farm 
licence, such as Pacific's Managed Forest Unit #20. In addition, the Code provides that the British Columbi;i 
Government may establish regulations which would apply to private tin1berlands that are classified as managed 
forest land located outside a tree farm licence, such as Pacific's Managed Forest Unit #7. The extent to which ;my 
increased regulation may apply to private timberlands is not yet known. 

Additional regulation has resulted in significant cost increases on Crown land. There is an increasing 
awareness that changes arc necessary to the administrative and held provisions of" the regulations in order r.o 
move toward achieving· the intent. of the Code while ensu rlng that an in tcrnational ly com pet iti vc cost st ru nu re i o 
also achieved. . 

Change of Contrnl 

The Forest Act provides that if, without the prior written consent of the Minister of Forests, control of a 
corporation which holds a Crown timber tenure changes or Crown timber tenures are transferred, the Minister of 
Forests may cancel the timber tenures without compensation. The provisions also extend to indirect changes in 
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control ofa corporation which holds Crown timber tenures. Where the Minister or· Forests provides his consent to 
such a change of control or transfer, other than a transfer to an affiliate, the Forest Act provides that the AAC of' 
forest licences and tree farm licences held by the corporation are reduced by five per cent without compensation. 
Other conditions and requirements may be imposed as a condition of the consent. Pacfor Holdings Limited, a 
subsidiary of Avenor, currently owns approximately 53% of the Company's outstanding Common Shares. Avenor 
has agreed with Pacific that Avenor will not, without first applying to the Minister of Forests for consent, sell any 
of such Common Shares or issue any of its own shares if to do so would entitle the Minister of Forests to cancel 
any of Pacific's Crown timber tenures. 

In January l 995, the Minister of Forests released a general policy sta ternent regarding the giving of consent 
to changes of ownership or control undn the Forest Act where such ch;rnges have irnplicminns for ind11:i!I'\ 
structure. The Minister of Forests ide11t ificd the dcgTCC of 1cginna I corpo rntc CDJl rTn t rat ion ul. l 1a r1e'iti11 !-',' r igl 11 >. 
the rnaimenance of competitive regional and provincial markets for logs and chip~ and the diversity of firm:; i11 
the ind11s1.ry as requiring particular atten 1 ion in dctermin ing whet her to consc n t to a change ol' cnn t ro I or 
ownership. 

Stumpage and Royalty Charges 

The British Columbia Government periodically establishes the fees to be paid for the right to harvest timber 
in the Province's forests. Timber harvested from Provincial Crown land is subject to either royalty or stumpage 
charges at the time of harvest. Royalty rates are fixed by regulation and are charged for timber harvested from 
timber licences. Stumpage is charged for timber harvested from tree farm licences and forest licences based on 
the amount of timber harvested and the stumpage rate then in effect for each site harvested. 

The current stumpage system was introduced in October 1987, and is designed to generate a specific average 
stumpage rate which will approximate a target rate established by the Hritish Col11mbia Government. Stump<1g(' 
rates charged for specific stands of timber are adjusted quarterly from a pre-determined base rate on the basi' ol' 
the quality of timber, the estimated operating costs and the market value of the logs cut. No price may be less 
than the prescribed minimum stumpage rate, which is $0.25 per cubic metre. 

In the Spring of 1994, the British Columbia Government announced that stumpage and royalty rates would 
be increased. An independent review was undertaken to determine what relationship there should be between 
royalty and stumpage rates. At the time the review was announced, the average royalty rate was less than 20% of 
the average coastal stumpage rate then in effect. In early 1995, the results of the independent review were 
announced and the British Columbia Government determined that royalty rates would be set at 60% of stump<igl' 
rates effective April l, 1995 with a phase-in period over six years to 100% of stumpage. 

A portion of the funds received by the British Columbia Government from increased royalty and stump<tgc 
payments is intended to fund programs of' forest renewal such as silviculture and watershed restoration work. 
These programs may, in part, benefit the forest industry by enhancing the growth and value of the forest 
resource and are int.ended T.O mitigate the long-term impacts of land use decisions on harvest rates. 

Forest Management 

Forest land owned by the British Columbia Government is required to be managed on a sustainable basis, 
Holders of forest licences and tree farm licences are required to carry out certain forest management activities in 
conjunction with their logging activities on this land. These include the preparation of management plans, nvc 
year development plans, road layout and engineering, timber cruising for appraisal purposes, pre-harvest 
silvicultui·e prescriptions and performance of basic silviculture obligations. Prior to harvesting, cutting permits 
are approved by the Ministry of Forests. After harvesting, Lhe licensee is assessed by the Ministry of Forests for 
any excess logging residue and has an ongoing obligation to regenerate all areas harvested. 

Pacific's tree farm licence and private timberlands have been managed intensively for the production of 
timber for over 30 yeai-s. This has included extensive site classification and reforestation as well as stand 
management, which includes juvenile tree spacing, weeding, and fertilization. Pacific also employs Scandinavian 
thinning technology on its private timberlands. Removing some of the ~ma lier trees provides the remaining tree;; 
with more room to grow and results in a more productive forest. 

Pacific and its predecessors have been planting trees since 194 9. The silvicu I tu ra l programs of Paci fie 
regenerate all land harvested through a mix of tree planting and natural regeneration which meets or exceed;; 
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standards set by the Ministry of Forests. Pacific currently plants about 3.6 million tree seedlings per year, which is 
more than two trees planted for every tree cut. After over 40 years of logging operations by Pacific and ib 
predecessors, all land managed by Pacific has been restocked to Ministry of Forests' st.<rndards. J-lancsLcd are<1> 

are typically reforested within 18 months after harvesting. At. December 31. 1Sl96, the fuwre rnst of 1Tstock1ng· 
previously harvested Crown land tn establish a free growing crop of' lirnlt.hy trees. the growth nl' 1,·hi< h is 1ir>1 

impeded by compctirion from plants, shrubs or other trees, is estirnatecl at $!'i.4 million. This rcfo1esta1 ion 
obligation is accrued and charged to operating· costs at the time wood is harvested. 

Pacific has implemented programs to minimize the risk of damage from insect infestation and forest fires. 
These include controlling the sp1-ead of the ambrosia beetle, conducting research at the Saanich Forestry Centre 
1-egarding resistance of trees to disease, and preparing pre-organization plans to fight forest fires. Pacific is also a 
joint venture partner with two other major forestry companies in Forest Industries Flying Tankers Limited 
( "FIFT"). FIFT owns and operates a fleet of helicopters and water-bombers that are available to the venture 
partners if the need arises. 

Logging 

The logging operations of Pacific are all located in coast.al British Columbia and predominamly 011 
Vancouver Island. Pacific cmplovs its own logging crews and logging equipment at its Gold River, l.cb;t!los ~inti 
Cowichan Lake operations to harvest 34% of its annual log production. The balance of logging activity 1s 
conducted by independent contractors, most of whom have been associated with Pacific for many years. 

The logging operations conducted by Pacific and its contract01-s include engineering, mad construction, 
falling, bucking, yarding of logs to roadside, loading, hauling, sorting, booming, towing, and barging where 
necessary to Pacific's timber processing facilities cir to pre-determined locations for sale or trnde. 

Most harvest.able timber is accessible by road. Approximately 14% of log production is yarded to roadside or 
to water by helicopters and other alternate yarding systems. Use of higher cost alternate yarding systems has been 
increased to minimize environmental impact and to provide access to diffict1lt terrain, Additional rnsl.s of 
a lterna tc yarding systems on Crown tim b«r tenures are somewhat offset wi t.h in the stu rnpage S)'Stem. 

Saanich Forestry Centre 

Pacifa:'s Saanich Forestry Cent.re was founded in 1964 and is located north of Victoria on VanccJL1ve1· fsla11d·s 
Saanich peninsula. It is part. of Pacillc's East Coast business unit. The Centre has nine seed orchards, a nurser)· 
with an annual capacity of approximately 3.8 million seedlings, a forest research centre and laboratory that 
provides technical support to maintain seed and seedling quality, and staff who provide technical support in forest 
productivity and forest health. 

The Centre's seed orchards occupy 15 hectares and consist of Douglas-fir, western hemlock, western red 
cedar, yellow cedar, Sitka spruce and western white pine. The nursery supplies Pacific's requirements for most 
species of seedlings. The seed for all Douglas-fir seedlings and many of the hemlock seedlings planted by Pacific 
are produced from these facilities. 

The tree improvement program conducted by the Centre represents over 30 years of applied genetic 
research and includes a productive second generation Douglas-fir orchard. This program is targeted to maxim i z.c 
yields on Pacific's private timberlands. 

Sawmills 

Pacific owns and operates sawmills at Ladysmith, Tahsis, and Nanaimo, British Columbia. Tot.al production 
of these three sawmills for the year ended December 31, 1996 was approximately 66!1,000 rn 3 of lumber <rnd 
4 75,000 m 3 of wood chips. 

Ladysmith Sawmill 

The Ladysmith sawmill is a small-log- facility situated on the east coast of Vancouver Island. close ro Pacific's 
private timberlands. The mill produces a range of green and kiln-dried specialty prod11cts f'or nfTshore markets. 
During I 996, the mill operated in excess of nominal capacity (calculated on a two shift per day, 250 operating
days per year basis) as additional shifts were added at. times during the year. 
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Of the total production of the Ladysmith facility fort.he year ended December 31, 1996, 62% was sold in 
Japan, 15% was sold in North America, 14% was sold in Australia and 9% per cent was sold in North West Europe, 
Lumber produced at Ladysmith is used as construction components for Japanese traditional housing, for pre
fabricated manufacturing industries, as framing lumber and as trusses. In early 1996, the Ladysmith sawmill 
received authorization to stamp its lumber as having met the quality control requirements of the Japanese 
Agricultural Standard, indicating that the lumber meets rigourous Japanese structural grading rules. 

The facility has a single·line planer mill to process lumber to exacting specificatiom. The final product i~ 
transported 20 kilometres by truck to Nanaimo for water-based transport to offshore markets. The s;1w111ill 
consumes both hemlock/balsam and Doug;las-fir Jogs up to 22 inches in diameter. More than 90<Jl nf' the log 
supply comes from Pacific's private timber'iands, Crown timber tenures and drylaml sort-based log purchases. The 
balance of the log supply is obtained through Pacif1c's log marketing and trading activities. See "Sales ;rnd 
Marketing - Logs", The mill design and location make it well positioned to capitalize on the second growth 
Douglas-fir harvested from the east coast of Vancouver Island. 

Ladysmith continues to turn out large amounts of kiln-dried specialty products used in the Japanese market 
for house building: Ladysmith is also a major producer of MSR lumber, used for engineered purposes where 
precise strength qualities are required. In I 996, 29% of the product ouHurn was kiln-dried and 9% was processed 
through the MSR machine. In addition, the kilns were among the firs! cenified in Canada for pasteurizat.io11, a 
process which heats the wood to a temperature which destroys the pinewood nematode, a pest which infests snmc 
North American rim ber. The a bilitv to pasteurize lumber perm i t.s Pacific to sc 11 its prnd uct s in I he Eu rop('<J 11 
Community. The European Community h;is banned the importation of li1mbc1 1hat. has tHit been kiln-dried ur 
pasteurized. · 

The following table sets out. the lurnber and wood chip capacity and production at the Ladysmith facility for 
the years ended December 31, 199~ and December 31, 1996: 

Annual 1996 1995 
Capacity Production Production 

' 3 Lumber ( 000 m ) ....... , ......... , ......... , , , ............ , , . , .. . 225 251 (I) 222 
Wood Chips ('000 m3

) .•.•...... , .. , , ... , .... , . , ...•. , .•..•• , . ; , .. . 198 206 17 '.~ 
Number of operating days .............. , , .... , .... , .. , ..... , ...... . NIA 240 228 
(I) Additional shifts added during ccrt<1in periods of 1996. 

Tahsis Sawmill 

The Tahsis sawmill is situated on the west coast of Vancouver Island at Tahsis, British Columbia and is close 
to Pacific's Gold River, Zeballos and Westcoast. Contract logging operations. Sawmills have been operating on the 
existing site in. Tahsis since 1945. 

A single-line planer mill processes lumber to the exacting specifications required by offshore customers, The 
site also has a deep-sea dock that allows efhcient, direct shipment of products to world-wide markets. 

In September 1995, a two-phase $14.0 million sawmill integration project commenced. These capital 
improvements allow the mill to balance manufacturing capacity with available sawlog fibre, and result in reduced 
operating costs and increased lumber recovery. A comprehensive training program resulted in the succes~fu l 
start-up of a new trimmer optimizer in January 1996. The optimized edger for the small-log line was completed in 
May I 996. Phase two of the project is expected to cost $4.0 million and be completed in 1997. 

During 1996, the Tahsis sawmill operated at 84% of capacity. Unfavourable weather conditions resulting in 
sawlog shortages, and weak lumber markets early in 1996, led to production curtailments during the year. 

Tahsis focuses on producing quality products for Japanese traditional housing< Of the tot.a I pro du ct ion oft lw 
Tahsis sawmill for the year ended December 31, 1996, 86% was sold in the Japanese market. 

The sawmill' is centrally located within Pacific's Crown timber tenure areas. The sawmill consumes only 
hemlock/balsam logs. These species make up 67% of the mature forests in the region. In excess of 90% of the 
annual supply of timber is obtained from Pacific's timber harvesting operations located within 75 kilometres or· 
the sawmill. The balance of the log supply is obtained throug·h Pacific's log marketing and trading activities. Sec 
"Sales and Marketing - Logs". 
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The following table sets out the lumber and wood chip capacity and product.ion at the Tahsis facilit1 for I he 
year ended December 3 l, l 996 and December '.) 1, l 995: 

Annual 1996 !995 
Capadty Production Production 

275 232 236 
187 156 167 

Lumber ('000 m3 ) .. , ..... , , . , , , .................•..•..•. , , , ...• 

Wood Chips ('000 m 3
) ...•..•.... , ...... , . , .. , ............... , .. 

Number of operating days ..... , ........................ , ... , ... . NIA 217 231 

Nanaimo Sawmill 

The Nanairno sawmill is a modern lumber facility situated on the east coast. of Vancouver Island ilt r<a11ai1rn1. 
British Columbia. The sawmill's primary market is Japan. It produces finished green lumber housing rn111poncnts 
for Japanese traditional houses. high-gr<tde fl itches. and kiln-dried specialty prod11ct.s through custom processin~· 
for offshore markets. Of the tot.al prodL1ct.ion from the Nanaimo sawmill for the year ended Dect'mher 31. J ~l'.Jti. 

95% was sold in the Japanese market.. 111 1991, the Nanaimo sawmill became the first. sawmill in C:an;1tb 
aL1thorized to st.amp its lumber as having met the quality control requirements of the Japanese Agricultural 
Standard. 

The sawmill consumes high-quality Douglas-fir and hemlock/balsam logs over a 16 inch top diameter. 
Approximately 70% of the log supply comes from the Company's private timberlands, Crown timber tenures and 
dryland sort-based log purchases. The balance of the log supply is obtained through the Company's log marketing· 
and trading activities. See "Sales and Marketing - Logs". 

In 1994, the operating focus of the Nanaimo sawmill was changed to handle a narrower range of log size. 
quality and cost and to focus on a simplified product range for the Japanese market.. Commencing in 1995, Pacific 
embarked upon a program to improve the mill's financial and competitive position. Integration of the mill with 
Pacific's other manufacturing operations on the east coast of Vancouver Island allows greater operating ;rnd 
marketing flexibility. During 1996, despite improving lumber markets, the mill prodL1ced at 73% of capacity 
because of an insufficient supply of economically-priced sawlogs. 

The following table sets out the lumber and wood chip capacity and production at the Nanairno sawmill for 
the years ended December 31, 1996 and December 31, 1995: 

Lumber ('000m 3
) • , • , . , . , , , .... , , .. , .. , .•.... , ..... , , , , •. , , . , .•. 

Wood Chips ('OOOm 3
) , .•..•.....• , , , . , , ..... , . , •..• , ••.• , .•.•... 

Number of operating days ......... , , , .............. , , , , , ....... . 

Sales and Marketing 

Logs 

Annual 
Capacity 

200 
145 

NIA 

1996 1995 
Production Production 

182 i 4't 
l 13 90 
251 '.!31 

The primary objective of Pacific's timber strategy is to provide a cost.-efficie11t, stable supply of high-qua!it) 
hemlock/balsam and Douglas-flr logs to Pacific's sawmills. Pacific buys and sells logs at market prices to help 
·achieve this objective. 

Pacific's private t.imbedands and Crown timber tenures produce a brnad range of species and grades. The 
majority of the sawlogs produced are consumed internally. The portion of the saw logs not suitable for Pacific's 
sawmills is sold externally to a wide variety of customers. 

Pacific has established a solid base of customers and suppliers through its presence in the British Columbia 
log market over the past 40 years. Log sales within the domestic market arc c<irried out essentially on a cash basis. 

Western red cedar, which is consistently in strong demand, makes up 42% oft.he total external log· sales to 
customers other than Avenor. The balance of the external sales volume is comprised of high-value cypress, 
Douglas-fir and Sitka spruce as well as a variety of minor species and grades. Being a major supplier of logs in the 
market enhances Pacific's ability to access competitively priced logs needed to meet the rcqllircmcnt" or Pacif'1c's 
sawmills. 
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Lumber 

Pacific has a marketing gToup with responsibility for sales of all lumber products. Pacific's offshore lumber 
sales are conducted directly with the end-user instead of relying upon traditional agency arrangements. The 
advantages inherent in direct liaison with the consumers of Pacific's lumber products ensure that custonHTs· 

needs arc being met and that new products are being developed in anticipation of evolving n1sto111n 
requirements. The Japanese market in particular has been targeted for r.he high-quality prnducr.s produced froni 
Pacific's sawmills. Pacific's marketing group for Japan includes native Japanese and Japanese speakers who an: i11 
close contact with their customers. 

Sawmill cutting programs are established and modified to meet the needs of a variety of world-wide 
customers. New products are constantly being evaluated by Pacific to provide market strength, flexibility, new 
customer development and further market penetration. Pacific now markets in excess of 600 products of various 
species, grades and sizes to over 220 customers in 20 countries. 

Lumber marketed by Pacific in japan is primarily finished products used as components to constructJapa'nese 
traditional housing where each product is a specific species, size, length, grade and finish to reflect irs end use. 
Most products are sold green by Pacific: however, certain specialties require kiln-drying at Ladysmith or hy 
remanufacturers on a contract basis. Pacific offers a complete line of traditional components. New prnd11ct 
initiatives include production of lamination stock and sales to pre-fabricated housing plants. 

In rhe United Kingdom, Pacific markets structural lumber sized and graded to British standards, as well as 
high-grade specialty products. Pacific's focus in North West Europe is structural Douglas-hr in Belgium and kiln
dried, high-grade specialties used predominantly in Germany. 

Pacific's percentage distribution of lumber sales volume by region for the year ended December 31, 1996 wa~ 
approximately as follows: 

J a pa 11 • . . • . . • . . • . . . . • . . . • • . . ·. • . . . . • . . . . . . . . . . . . . . . . . . . . . . . • • . 

North America ..... , ........ , .............................. . 
North West Europe ................. , ....................... . 
Australia ........... , ............. , ......... , ..... , .. , ....... . 
Middle East ............. , .... , .............................. . 

Tahsis 

86 
11 
2 

100 

Ladysmith 

62 
15 
9 

14 

100 

Nanaimo 

95 
4 

JOO 

Total 

I 00 

Effective April I, 1996, the Governments of Canada and of the United States entered into an agreement with 
respect to exports to the United States of softwood lumber from British Columbia, Alberta, Ontario and Quebec 
(the "Softwood Lumber Agreement"). 

With the implementation of the Softwood Lumber Agreement, the United States Government has 
committed that it will not initiate any trade act.ion against Canadian exports of softwood lumber for a period of 
five years commencing April 1, 1996. This would include actions for anti-dumping, countervailing duties and 
under other U.S. trade laws. 

ln return, the Canadian Government agreed that volumes of softwood lumber exported from British 
Columbia, Alberta, Ontario and Quebec in excess of 14.7 billion board feet per annum will be assessed a fee of 
U.S.$50 per mfbm for the first. 650 million board feet and a fee of U.S.$100 per mfbm for amounts greater tha11 
that.. The Soft.wood Lumber Agreement provides for an increase in exports without fee for each calendar quarter 
in which the average price exceeds U.S.$405 per mfbm in the first two years and U.S.$410 per mfbm in the last 
3 years of the term of the Softwood Lumber Agreement. All amounts collected by the Canadian Government ;ire 
to be remitted to the four provinces whose exports are affected. 

In October 1996, the Canadian Government established allocatiom for each company which expnrU• 
softwood lumber to the Unit.eel Stat.cs based on the historical export volumes reported by the companies. Th« 
allocatiom had no material impact on Pacilic's operations as the significant majority of Pacific's lumber sales arc 
to markets outside of the United States. The allocation received by Pacific allowed t.hc shipment of lumber to the. 
United States to be continued at historical levels. Looking forward, Pacific intends to take full advantage of' its 
quota allocation. 
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P,u,lp Fibre 

Avenor owns a pulp mill in Gold River, British Columbia. !twas a term of the acquisition by the Company or 
Avenor's Wood Products Group in British Columbia that Pacific continue to supply the raw material for the Gold 
River pulp mill. This continues the historical relationship between Pacific's sawmills and the Gold River pulp mill. 

Under a Residual Chip and Log Supply Agreement with Avenor, Pacific sells to Avenor all of the woodchips 
produced as a by-product of its sawmill operations and all of Pacific's lower quality logs designated by Pacific: as 
surplus to its requirements. The price for woodchips has been based on a percentage or A venor's average pu Ip 
sales price at its Gold River pulp mill. This is comparable with prices received by industry compcritors and priu·s 
paid by Avenor to other suppliers for woodchips of similar quality. The pricing mechanism is reviewed annual Iv. 
The price for pulplogs is set monthly at the prevailing market price. The Agreement is not terminable by the 
Company, but may be terminated by Avenor on 12 i11onths not.ice. It contains standard industry force-majeurv 
provisions allowing either party to curtail operations and related obligations. 

Under a Hog Supply Agreement with Avcnor, Pacific sells to Avenor all "hog fuel" produced at it.s Tahsis 
Sawmill operation. A 1995 amendment to the Hog Supply Agreement requires Pacific to pay Avenor a Hog Fuel 
Charge on the delivery to Avenor's Gold River pulp mill of any hog fuel originating from Pacific's facilities at 
Ladysmith or Nanaimo. Hog fuel generally consists of bark and may also contain sawdust and shavings. It. is used 
as fuel for certain types of burners at pulp mills. 

Environment 

The Company has established an Environment, Forest. Management, Health and Safety Committee nf dw 
Board of Directors which meets quarterly and reports to the full Board, The Committee's mai;date is to review 
and make recommendations to the Board concerning any significant environmental, forest rnanagerne1it ;md 
health and safety laws and regulations and the compliance by Pacific with its policy statements and standards i11 
respect of matters covered by such laws and regulations. The Committee reports to the Board on the effectiveness 
of Pacific's response to issues of this nature and the implementation and compliance with Pacific's policy 
statements and risk management. A majority of the members and the chairman of the Committee are outside 
directors. 

Pacific's operations arc in substantial compliance with applicable laws, including the Forest Practices Code of 
British Columbia Act, Environmental Protection Act (Canada), Waste Management Act (British Columbia) and the 
Fisheries Act (Canada), and permits issued thereunder. 

Pacific has developed its environmental programs with the objectives of maintaining compliance with legal 
standards and meeting the test. of public understanding and approval, The increased awareness among Pacific 
employ8es that the woodlands and mill operations will be managed to these high environmental standards is a11 
important step in Pacific attaining its environmental objectives. 

Forest Resources 

All of Pacific's harvesting plans on its Crown timber tenures are subject to review by the federal Departmern 
of Fisheries and Oceans and the provincial Ministries of Forests and Environment. The plans may also be 
l'eviewed by at.her provincial ministries on a referral basis. Harvesting plans and silviculture plans arc also 
advertised in the appropriate newspapers inviting pub lie co mm en t and input.. 

l'acif-ic is committed to implementing environrnentally-irnproved harvesting systems. I Ielicopt.er a11d other 
alternate systems are used to provide access t.o timber that would not be accessible with conventional harvesting 
systems. 

To ensure compliance with C01'porate standards on environmental matters, Pacific has a Forest rvlanagement 
Audit Program. During 1996, the third full year of this program was completed. Independent audits were 
completed at each woodlands operation. under the supervision of Price Waterhouse. Internal audit.s were ;llsn 
conducted at each woodlands operation. The audits reviewed road construction and dcact.ivzit.ion, training :me! 
communications, silvicu lture and stand management, planning, cut blocks, lo ca ti on or roads and harvesting" 
Environm en ta l performance was ranked to identify action priorities and to track improvements in 1997. Audit 
findings and related action plans are summarized in a report to management and ultimately, the Environment, 
Forest Management, Health and Safety Committee of the Board. 
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Sawmills 

Pacific's sawmills are all located directly on tidewater, making the mill sites particularly environmcnt;ill) 
sensitive. The major environmental issues are the handling of anti-sapstain chemicals (which are applied to wood 
to prevent the darkening of green lumber caused by molds that feed on the wood) and the storage and use of' 
petroleum products in the sawmills. Chemical spill contingency plans and procedures have been developed at all 
of the sawmill operations. 

An independent environmental consulting firm has been engaged to audit each of Pacific's sawmills. The 
1996 audit results indicated continued improvement in environmental performance and showed 110 11011-

compliance situations. During 1996, several initiatives to monitor and redllce levels of wood treatment chemicals 
in storm water run-off were undertaken. 

Human Resources 

As at December '.11, 1996, Pacific had approximately l, l 00 employees. Most or Pacific's hourly employees :1tT 
employed under collective agreements with the lW A - Canada, all of which will.expire i11.J u nc I 997. A II sa laricd 
employees of Pacific are non~union. Relations between management and the employees of Pacific a1e good. 

A safe working environment is a priority at Pacific. In 1996, safety continued to improve resulting in the besr 
overall performance of any reporting coastal British Columbia lumber and logging company. 

Capital Expenditures 

Pacific made capital expenditures dL1ring the years ended December 31, 1996 and 1995 111 the amounts set 
forth in the table below: 

Land, buildings and equipment. 
Forest resources ............................................. . 
Sawmills .................................................... . 

Forest resources roads and bridges ............................... . 
Timberlands ................ · .................................... . 
I nvestn1ents ..................................................... . 

Total ........................................................... . 

Research and Development 

Year Ended 
December 31, l 996 

Year Ended 
December 3 I, l 995 

( thot1sands) 

$1,518 
8,409 
5,245 

46 

$15,218 

$4,157 
5,'.\68 
4.23() 

896 
183 

$14,84'.~ 

Research and development expenditures, which included g·enetic research ill the Saanich Forestry Cc11trc 
and contributions to industry organizations, amounted to $2,000 and$ l 23,000 ( 11et. of recoveries) for the year-; 
ended December 3 l, 1996 and 1995, respectively. 
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Directors 

Name and Municipality of Residence 

D1·:NlS AULllN 1 I I 

Montreal, Quebec 

JOHN R. CROLL(l)(Z) 

West Vancouver, B1·itish Columbia 

SANDY M. FULTON 13 ) 

Vancouver, British Columbia 

PAULE. GAGNE( 2 )( 1 ) 

Senneville, Quebec 

]AJN J. HARRIS(l)(Z) 

Vancouver, British Columbia 

DANIEL u. P~:KARSKY 11 )(1 ) 

Vancouver, British Columbia 

MARC R~:GNIER l3J 

Outremont, Quebec 

\\'ALTER T. SEGSWORTHl 3
J 

North Vancouver, British Columbia 

CHARL-ES E. SHULTz1 211·11 

Calgary, Alberta 

J. HUGH WHALEN('.\) 

Beaconsfield, Quebec 

(I) Member of the Audit Committee. 

MANAGEMENT 

Principal Occupation 

Vice-President and Chief Financial O!Jlcer, 
Ave nor 

Corporate Director 

President and Chief Executive Officer, 
Pacific 

President and Chief Executive Officer. 
Avenor 

Chairman and Chief Executive Officer. 
Summit Holdings Ltd. 

President. The Corporate Advisory Group 
Inc. 

Senior Vice-President and General Counsel, 
Avenor 

President and Chief Executive Officer, 
West.min Resources Limited 

Chairman and Chief Executive Officer, 
Dauntless Energy Inc. 

Consultant 

( 2) Member of Management. Development and Compemation Committee. 

( 3) Member of Environment, Forest Management, Health and Safety Committee. 

( 4) Member of the Corporate Governance and Nnrninating Cnmrnittce. 
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Period Served 
as Din·ctor 

year 

4 years 

4- years 

6 nionth~ 

6 rno11ths 

4- years 

6.months 

6 mo11ths 

4 }'('al'S 

Each director or nominee for election as a director of the Company has been engaged in his principal 
occupation set forth above for the past five years, except for: Denis Aubin who was Ti-easurcr of Avenor until 
April 1993 and Vice-President and Treasurer of Avenor until October 1994; John R. Croll who was Vicc
President, Finance and Chief Financial Officer of Crestbrook Forest Industries Ltd. until December 1992: 
Sandy M. Fulton who was Vice-President, Wood Products Group of Avenor until March 1993 and President, 
Wood Products Group of Avenor until July 1993: lain Harris who was President and Chief Executive Officer of 
Air BC until Fcbruai-y 1995: Daniel lJ, Pekarsky who was President of Rothschild Corporation (Canada) Inc. and 
Vice Chair of Rothschild Canada Ltd. until September 1993: Charles E. Shultz who was President and Chief 
Executive Officer of Gulf Canada Resources Ltd. until January 1995; and J, Hugh Whalen who was Executive 
Vice-President of Avenor until January 1994. 
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Each direct.or holds office until the next Annual General Meeting of the Company or until he sooner ceases 
to hold office. The Company does not have an executive committee of the Board of Directors. 

Officers 

Name and Municipality of Residence 

PAULE. GAGM~ ............... . 

Senneville, Quebec 

SANDY M. FULTON ..•......•... 

Vancouver, British Columbia 

Jr\\'IFS LOGAN ....... ,,.,., .... . 

West Vancouver, 
British Columbia 

DUNCAN K. DAVIES ............ . 

Vancouver, British Columbia 

JA'.\lES K.L. DAVIS ............. . 

Nanaimo, British Columbia 

G. P,\TRICK D1·:\H:NS ........ . 

Vancouver, British Columbia 

C. TrnRY C. H1ND ..•....... 

Richmond, British Columbia 

HUGH]. SuTCLlFFE ............ . 

Coquitlam, British Columbia 

ALAIN R. TREMBLAY .......... . 

Vancouver, British Columbia 

JAMES R. WlLLIAMS ........... . 

North Delta, British Columbia 

JAMES A. f()R[) •..............•• 

Sun-ey, British Columbia 

Position with the Company 

Chairman of the Board 

President and Chief Executive 0 fficer 

Vice-President, Finance and Chief Financial Officer 

Vice-President, Corporate Development 

Vice-President, Manufacturing 

Vice-President and General Manag-er Marketing, Pacific Reg-ion 

Vice-President, Market and Product Development 

Vice-President, Woodlands and Chief Forester 

Vice-President, Human Resources 

Vice-President, Fibre Supply 

Controller and Secretary-Treasurer 

The principal occupation of each of the persons named above is as an officer of the Company except f'or 
Paul E. Gagne whose principal occupation is President and Chief Executive Officer, Avenor. Each of the officers 
of the Company has held the office and been engaged in the principal occupation set forth ;ibovc ror the pa~t 
five years, except for: Sandy M. Fulton who was Vice-President, \Vood Products Group of Avenor until 
March 1993 and President, Wood Products Group of Avenor until July 1993: James Logan who was Vicc
President, Finance for CAE Machinery Ltd. until December 1992 and Vice-President, Fin;rncc ;md 
Administration for CAE Aviation Ltd. until February 1995; Duncan K. Davies who was Chairman, Campbell 
River Mills Ltd. until June 1994 and a private consultant until June 1995; James K. L. Davis who was Regional 
Vice-President, Lumber Manufacturing, Wood Products Group of Avenor until .July 1993: G. Patrick Demens 
who was General Manager Marketing, Pacific Trading, Wood Products Group of Avenor until July 199'.1: 
C. Terry C. Hind who was Vice-President, Lumber Marketing, Wood Products Group of Ave nor until July 1993: 
Hugh]. Sutcliffe who was General Manager, Atlantic Marketing, Wood Products Group of Avenor until 199'2 
and Chief Forester, Wood Products Group of Avenor until July 1993; Alain R. Tremblay who was Director. 
Human Resources for Crane Canada Inc. until December 1993 and Director, Labour Relations for Canadian 
Airlines International until May I 996; James R. Williams who was General Manager, Fibre Supply, Wood 
Products Group of Aveno1· until July 1993; and James A. Ford who was Assistant Controller, '"''one! Prod11cts 
Group of Avenor until July 1993. 

As at March 3, 1997, the directors and senior officers of the Company, as a group, beneficially owned directly 
or indirectly or exercised control or direction over 12,338 Common Shares (.062%). 
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SELECTED CONSOLIDATED FINANCIAL INFORMATION 

The following tables show selected consolidated financial information for the periods indicated 11 
l (~ J: 

Annual Earnings Data 
Year Ended 

December 31, 1996 
Year Ended 

December 31, 1995 

Net sales ......... , ................................. . 
Net earnings attributable to Common Shares ... . 
Net earnings per 

Com111on Share ................................... . 

Quarterly Earnings Data 

1996 

Mar 31 Jun 30 Sep 30 

Net sales ....................... $77.4 $93.2 $98.9 
Net earnings attributable to 

Common Shares .............. $ 1.0 $ 3.6 $ 6.2 
Net earnings per 

Common Share ............... $0.05 $0.J 8 $0.32 

Balance Sheet Data 

$383.6 
$21.5 

$ 1.09 

(audited) 

$43:11.8 
$ 311.4 

$1.70 

1995 

Dec 31 Mar 31 Jun 30 

(unaudited) 

$114. l $108.5 $125.3 

$ ] 0.7 $ 18.2 $ 10.6 

$ 0.54 $ 0.89 $ 0.52 

Year Ended 
December 31, 1991 

Sep 30 

$101.2 

$ 3.0 

$ O. l 5 

$397.9 
$24.1 

$ l. I?; 

Dec 31 

$98.8 

$ 2.6 

$0. l4 

December 31, 1996 December 31, 1995 December 31, 1991 

-rota! assets ......................................... . 
Total long-term debt and preference shares net of 

amounts expected to be redeemed within 
( ~) 12 n1onths · ..................................... . 

( l) All figures expressed in 111illions except per share amounts. 

$267.9 

$21.2 

(audited) 

$259.6 $277.2 

$24.7 $30. l 

(2) Figures for 1995 and 1994 have been restated to reAect a ch~ngc in the method nfaccnunting frir linanci~l in"nrn1c111.s <ind 1Tfcffcst011in11 
nbligatinns. 

(3) As at December 31. 1994. there were 50.0011 Scnes I Class A Preference Shares (redemption v<1luc of $:10.ll million) nu1st~nding. ;\II 
Prcfcrc11cc Sh<ircs wc1·e redeemed during 19~15. At December 31, 1995 and 1996, there were illl nuL<tanding Prcf"nencc Sh:1resc 

MARKET FOR SECURITIES 

The Company's Common Shares are listed on the Toronto, Montreal and Vancouver stock exchanges :1rnl 
trade under the symbol PFF. 

Normal Course Issuer Bid 

In July 1995, the Company initiated a normal course issuer bid for the purchase of up to 1,020,408 of its 
outstanding common shares (representing 5% of its outstanding Common Shares) between July 21, 1995 and 
July 19, l 996. The repurchase program was suspended by Pacific with the announcement of the A venor t<t ke-over 
bid on December 6, 1995. When the program expired on July] 9, 1996, the Company had repurchased 664,000 
shares for $9.3 million. 

DIVIDEND POLICY 

The declaration and payment of dividends on the Common Shares is at the discretion of the directors of the 
Company. 1-Iowever, the Company's agreement with its principal banker rest.rict.s such dividends 10 5WX of" 
consolidated net after-tax earnings in each twelve mont.h period ending November 10. 
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GLOSSARY 

Certain terms used in this Annual Information Form are defined below: 

"AAC" means allowable annual cut, which is the average annual volume of' timber which the holder of :1 

licence from the Province of British Columbia may harvest on Crown land under the licence in a five-year cu1 
control period. 

"annual cut" means the volume of timber which the owner of private timberlands or the holder of <l t imbcr 
llcence expects to harvest annually from those private timberlands or that timber licence. 

"flitches" means lumber graded on the premise that it will be ripped into one-inch strips across the width. 

"hectare" equals 2.47 acres. 

"kiln-dried lumber" means lumber that has been dried in a kiln to a lower moisture content to make it 
suitable for a specific end use. 

"m3" .means one cubic metre of solid wood British Columbia metric scale as determined under the Forest 1\ct 

(British Columbia. v\lith respect to wood chips, "m3
" also means the solid wood equivalent thereof. 

"Ministry of Forests" refers to the Ministry of Forests of British Columbia, 

"mlbm" means one thousand foOL board meastire, being one thousand square fen of lurnlicr, one inch tl1ick 
and "mmfbm" means one million foot bo;1rd measure, One m3 of lumber equals 0.424 mfbm of solid woocl. 

"MSR" refers to 'machine stress rated', a process in which a machine mechanically grades lurnhcr 10 ;1 
particular strength classification. 

"Provincial Chief Forester" means the Chief Forester for British Columbia, who has certain duties specified 
in and is responsible for administering certain provisions of the Forest Act (British Columbia). 

"silviculture obligations" means the basic silviculture obligations impo~ed by the Forest 1\ct (British 
Columbia) on the holders of certain forest tenures to establish a free growing crop of trees of a commercial Iv 
valuable species on land from which timber is harvest.eel. 

"yarding" means pu I Ii ng logs to roadside to facilitate the loading of logg·ing trucks. 

ADDITIONAL INFORMATION 

Reference is made to the section of Pacific's 1996 Annual Repon entitled "Managernent's Discussion :mcl 
Analysis" and to Pacific's consolidated financial statements as at, and for the year ended, December '.1 l, l Sl9\) 
which are by this reference incorporated herein. 

Additional infoi,mation, including directors' and officers' remuneration and indebtedness, principal holders 
of the Company's securities, options to pui·chase securities and interests of insiders in material transactions, is 
contained in the Information Circular for the Annual General Meeting of the Company to be held April 16, 1997. 
Additional financial information is also provided in Pacific's consolidated financial statements for the year ended 
December 31, 1996. 

In addition, the Company will provide to any person, upon request to the Secretary: 

(a) when the Company's securities are in the course ofa distribution pursuant to a short form prospectus or 
a preliminary short form prospectus r.hat has been filed in respect of such distribution: 

(i) one copv of the Annual Information Form of the Company, together with one copy nf ;111\· 

document, or the pertinent pages of any document, incorporated by reference in the A 111 n1;1 J 

Information Form; 

(ii) one copy of the consolidated financial statements of the Company, for its most. recently complc1.ccl 
financial year together with t.he accompanying report of the auditnr and one copy of any intnim 
financial statements of the Company subsequent to. the consolldared financial statements for the 
Company's most recently completed financial year; 

(iii) one copy of the Information Circular of the Company in respect of its most recent an nu al meeLing 
of shareholders that involved the election of Directors; and 
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(iv) one copy of any other documents that are incorporated by reference into the preliminary short. 
form prospectus and are not required to be provided under (i) to (iii) above; or 

(b) at any other time, one copy of at1y documents referred to in (a) (i), (ii) or (iii) above, provided that 
the Company may requi1:e the payment of a reasonable charge if the request is made by a person who is 
not a security holder of the Company. 
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BETWEEN: 

AND: 

WHEREAS: 

ASSET PUECttASE AGREEMENT 

THIS AGREEMENT made the 16th day of July, 1993. 

CANADIAN PACIFIC FOREST PRODUCTS LIMITED, a Canadian 
corporation with its principal office at 1155 Metcalfe 
Street, Montreal, Quebec, H3B 2Xl 

(the "Vendor") 

PACIFIC FORESI PROPUCTS LIMITED, a British Columbia 
company with registered and records offices at 3000 -
1055 West Georgia Street, Vancouver, British Columbia, 
V6E 3R3 

(the n Purchaser"} 

A. The Vendor owns and operates the Business (as herein 
defined) and in connection therewith owns the Assets (as herein 
defined) ; 

B. The Vendor wishes to sell, and the PUrchaser wishes to 
purchase, the Assets used to operate the Business as a going 
concern on the terms and conditions herein set forth; 

c. The Vendor and the Purchaser acknowledge that, as the 

232 

Purchaser is a subsidiary of the Vendor, it is required that the 
value of the Assets purchased by the Purchaser, and the value of 
the consideration received by the Vendor, be recorded in their 
respective financial records as being equal to the net book value 
of the Assets immediately before the Effective Time as stated in 
the financial records of the Vendor; 

D. The Vendor and the PUrchaser will make a joint election 
for income tax purposes pursuant to section BS of the Income Tax 
Act (Canada) as herein provided; 

NOW THEREFORE THIS AGREEMENT WITNESSETH that for and in 
consideration of the promises, covenants, agreements and payments 
hereinafter set forth and provided for, the Parties hereto agree 
as follows: 

llHT\ \CDH\596n .a 
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1. 01 Definitions 

2 

PAET l 

INTERPRETATION 

In this Agreement (including the recitals) except as 
expressly provided or as the context otherwise requires: 

"Affiliate" has the meaning set out in the Company Act (British 
Columbia); 

"Agreement" means this Agreement including the recitals and 
schedules hereto, as amended and supplemented; 

"Ancillary Operations" means the Vendor's Western Woodlands 
Division, Cowichan Woodlands Division, the Saanich Forestry 
Centre, the Vendor's executive office in Vancouver and the 
forestry operations carried out in and about the Timber Tenures; 

"Assets" means all of the real and personal property used 
exclusively in connection with the Business as at the Effective 
Time including the following: 

(a) the current Assets; 

(b) the Lands; 

(c} the Plant, M,achinery and Equipment; 

(d) the Timber Tenures; 

(e) the Intangible Property; 

(f) the Goodwill; 

(g) the Other Assets, including the Deposits; 

(h) the Contracts; 

{i) the Permit$; 

(j) the Records; 

(k) the Prepaid Deferred Income Tax; 

(1) the Vendor's shares in Mayo, Chemainus Towing Co. Ltd. 
and OWikeno Lake Transportation Ltd.; and 

(m) the Investments; 

but does not include the Excluded Assets; 

233 

Buildings" means the buildings and other structures, fixtures and 
improvements situate on the Lands; 
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"Business" means the business and operations located in British 
Columbia of the Vendor 1 s Wood Products Group, including the 
Tahsis SaWlilill, the Ladysmith Sawmill, the Western Woodlands 
Division, the cowichan Woodlands Division, the Saanich Forestry 
Centre, the executive office in Vancouver, ·the Lands and the 
Vendor's interest in Mayo, Chemainus Towing co. Ltd., Owikeno 
Lake Transportation Ltd. and the Investments, but does not 
include the Gold River Pulp Mill, the Vendor's interest in Gold 
River Newsprint Limited Partnership and the assets of that 
partnership or any of the other Excluded Assets; 

"Business Day 11 means any day, other than a Saturday or Sunday, on 
which commercial banking institutions in Vancouver, British 
Columbia are open for the transaction of business of the nature 
required by this Agreement; 

"Certified Working Capital 11 has the meaning set out in §10.01; 

"Chip and Log Supply Agency Agreement" means the agreement in the 
form of Schedule R; 

"Closing" means the completion of the purchase and sale of the 
Assets as contemplated by this Agreement; 

"Closing Date" means August 3, 1993 or such earlier or later day 
as the Parties may agree to; 

"Collective Agreements" means the collective agreements and 
memoranda of agreement listed in Schedule L; 

"Contracts" means all contracts and agreements relating.to the 
Business including all Material contracts; 

"Consents" means the Pennit Consents and the General Consents~ 

"current Assets" means, on a particular date, the aggregate, 
without duplication, of: 

(a) all of the accounts receivable of the Business as at 
that date; 

(b) prepaid expenses paid on behalf of the Business as at 
that date, including petty cash on hand, but excluding 
prepaid insurance expenses relating to policies not 
assigned to the Purchaser and deposits made by the 
Vendor to Persons under the Timber Tenures and the 
Contracts; and 

(c) Inventories as at that date; 

all determined, except as set out in §3.02, in accordance with 
Generally Accepted Accounting Principles as consistently applied 
from period to period by the Vendor; 

11 current Liabilities" means, on a particular date, the aggregate, 
without duplication, of: 

BKT1\CDK\5967Z.8 
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accrued liabilities as at that date for wages, 
salaries, overtime pay, statutory and floating holiday 
pay, regular and supplementary vacation pay and other 
employee benefits for the Employees, but excluding 
pension liabilities and severance pay obligations; 

accrued liabilities as at that date for rents, lease 
obligations and fees for services related to the 
Business; 

accrued liabilities as at that date for property, 
business, machinery and other similar taxes related to 
the Business but excluding accrued liabilities for 
income, sales, value added, withholding, alternate 
minimum, capital and other similar taxes~ and 

all other accounts payable of the Business as at that 
date; 

all determined in accordance with Generally Accepted Accounting 
Principles as consistently applied from period to period by the 
Vendor; 

"Deposits" means deposits made by the Vendor pursuant to 
Contracts, Timber Tenures or Permits, the benefit of which is 
transferable to an assignee of the relevant Contracts, Timber 
Tenures or Permits,. plus accrued interest, if any, including the 
deposits listed in Part l of Schedule D; 

"Divided Lands" means the interests in real property described in 
Schedule c, to be divided as provided in § 10.11; 

"Effective Time" means 12:01 a.m. on August 1, 1993 or such 
earlier or later time as the Parties may agree to; 

"Employees" means: 

(a) those employees employed at Closing in the Business who 
are members of a voluntarily recognized or certified 
bargaining unit rep~esented for bargaining purposes by 
a trade union: and 

{b) the Non-Union Employees; 

"Environment" means the air immediately around, the water in and 
under, and the land comprising, the Lands, the Mayo Lands and the 
Timber Tenures; 

"Enviromnental Laws" means all provisions of common law, that 
apply to the Environment and the statutes and procedures, 
objectives and criteria listed in Schedule P, and all rules and 
regulations promulgated under the statutes listed in Schedule P, 
all as they exist as of the Closing Date; 

"Environmental Notice" means any notice, citation, directive, 
order or other communication from a Governmental Body or any 

8HT1\C:>H\59672.~ 
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Person which is based upon Environmental Laws and which requires 
any action enforceable by law; 

"Excluded Assets" means the Gold River Pulp Mill, the Vendor's 
interest in Gold River Newsprint Limited Partnership and the 
assets of that partnership, the Excluded Lands, the portions of 
the Divided Lands to be retained by the Vendor pursuant to § 
10.11, and the other assets described in Schedule B; 

"Excluded Lands" means the lands and interests in land listed in 
Part l of Schedule B; 

"Fee simple Lands 11 means the Lands described in Part 1 of 
Schedule A; 

"Fibre Supply Agreements" means the Residual Chip and Log Supply 
Agreement, the Chip and Log Supply Agency Agreement and the Hog 
Supply Agreement; 

"Forest Act" means the Forest Act, R.s.B.c., 1979, c. 140, in 
effect on the date hereof and all amendments and supplements 
thereto and all regulations and rules made pursua.nt thereto and 
all Ministry of Forests policy statements, guidelines, orders or 
decisions relating thereto: 

"Generally Accepted Accounting Principlestt means those generally 
accepted accounting principles (including the methods of 
application of such principles) established by the Canadian 
Institute of Chartered Accountants; 

"General Consents" means all consents, approvals, permits, 
orders, authorizations and other permissions of Governmental 
Bodies and any other Person necessary to permit the Parties to 
carry out the obligations contained in this Agreement or in any 
agreement or docUl!lent delivered pursuant to this Agreement and 
for which: 

(a) all periods for any form of appeal thereof or, where a 
time for review thereof is prescribed, the time for 
review ther~of has expired without any appeal or review 
having been instituted: or 

(b) a form of appeal or review thereof, or both, has been 
~nstituted, and the consent, approval, permit, order, 
authorization or like permission has been upheld 
without alteration or amendment which is material and 
adverse to the Purchaser or to the Vendor and all 
further periods for any form of appeal thereof or, 
where a time for review thereof is prescribed, the time 
for review thereof has expired without any appeal or 
review having been instituted; 

"Gold River Newsprint Limited Partnership 11 means the British 
Columbia limited partnership of which the Vendor is the general 
partner formed January 12, 1988 pursuant to a limited partnership 
agreement of the same date made arnong the Vendor's predecessor, 

IMT1\lllM\59672,! 
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CIP Inc., and Advance Newsprint Inc., Seattle Times Newsprint 
Ltd., Freedom Newspapers of Canada Ltd., TBC Newsprint Ltd., 
Bradner Investments Ltd., UN Canada Limited and N.I. Newsprint 
Inc.; 

"Gold River Pulp Mill" means the Vendor's pulp mill at Gold 
River, British Columbia, and includes, without limitation, the 
lands identified in Part 1, section A of Schedule B and all 
buildings and improvements thereon and all machinery, equipment, 
vehicles, tools, inventories and other personal property used 
exclusively in the business and operation of that pulp mill; 

nGoodwill" means the goodwill relating exclusively to the 
Business and not relating to the Vendor as a whole and the right 
of the Purchaser to represent itself as carrying on the Business 
in continuation of and in succession to the Vendor including all 
telephone numbers, customer lists, documents, records, 
correspondence and other infonnation related to the Business; 

"Governmental Bodies'' includes all governments, all governmental 
and quasi-governmental bodies, agencies and authorities, and all 
regulatory bodies, agencies and authorities, at all levels, in 
Canada and elsewhere, and any other body that regulates the 
business or activities of any Person: 

"Hazardous substance 11 means any hazardous product, contaminant, 
toxic substance, deleterious substance, special waste or 
dangerous good, that is identified or described in an 
Environmental Law and which is present in the Environment in a 
quantity or concentration exceeding any minimum level specified 
in such Environmental Law; 

"Hog supply Agreement means the agreement in the form attached as 
Schedule Si 

"Intangible Property" means the trade marks, trade names, 
patents, industrial designs, licences, permits and other 
intangible personal property as set out in Part 1 of Schedule G; 

"Inventories" means all raw materials, stores, supplies, spare 
parts, work in progress and finished goods inventories of the 
Business including all logs, lumber and wood chips; 

"Investments" means the Vendor's shares in, deposits made with, 
and loans to Forest Industries Flying Tankers Limited, Gulf Log 
Salvaqe co-Operative Association and Pacific Lumber Inspection 
Bureau, and all security held by the Vendor for such loans; 

"Lands" means the real property and interests in real property 
set out in Schedule A other than the Mayo Lands (Part 9 of 
Schedule A), including the Fee Simple Lands and the Real Property 
Leaseholds, and all unregistered and/or unsurveyed parcels of 
land which were part of the original Crown grant to the Esquimalt 
and Nanaimo Railway Company, the beneficial interest in which has 
been conveyed to the Vendor by that company or its successors; 

iHT1\ClH\S9672.S 
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"Management Services Agreement" means the agreement in the form 
attached as Schedule T; 

"Material Contracts'' means the leases of personal property and 
the contracts set out in Part l of Schedule H; 

"Mayo" means Mayo Forest. Products Ltd.; 

"Mayo Assets" means the Mayo Lands, the Mayo Material Contracts, 
the Mayo Permits,the Mayo Timber Tenures, the Mayo Plant, 
Machinery and Equipment and all other assets of Mayo: 

"Mayo Lands" means the interests in real property set out in Part 
9 of Schedule A; 

"Mayo Material Contracts" means the leases of personal property 
and the contracts listed in Part 2 of Schedule H; 

"Mayo Permits" means the licenses and permits described in Part 2 
of Schedule I; 

"Mayo Plant, Machinery and Equipment" means the plant, machinery 
and equipment used by Mayo in its business, including the plant, 
improvements, fixtures, machinery, equipment and other assets 
listed in Part 2 of Schedule E; 

"Mayo Timber Tenures 11 means the timber tenures described in Part 
2 of Schedule F; 

"Mills" means the lumber mills of the Vendor located at 
Ladysmith, British Columbia and Tahsis, British Columbia; 

11 Non-Union Employees 11 means the employees of the Vendor employed 
at Closing in the Business who are not members of a voluntarily 
recognized or certified bargaining unit represented for 
bargaining purposes by a trade union and who report to work at a 
location in British Columbia: 

"Other Assets" means the assets of the Vendor described in 
Schedule Di 

"Party" means either of the parties to this Agreement; 

"Permit Consents" means all necessary consents to the transfer of 
the Permits from the Vendor to the Purchaser: 

"Permits" means the licences and permits described in Part 1 of 
Schedule I ; · 

"Permitted Encumbrances" means; 

(a) the reservations, limitations, provisos and conditions 
expressed in the original Crown grants of the Fee 
Simple Lands.and the statutory exceptions to title 
currently applicable to those lands; 

1Hl1\ClH\596n.lJ 
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(b) charges granted by public utilities in respect of their 
interest, if any, in Fee Siwple Lands; 

(c) 

(d) 

( e) 

( f) 

(g) 

(h) 

liens for property taxes, charges, rates, duties, 
levies and assessments which are not yet due; 

undetermined or inchoate liens and charges incidental 
to current construction or current operation which have 
not been filed or registered in accordance with 
applicable law or of which written notice has not at 
the time been duly given in accordance with applicable 
law or which relate to obligations not at the time due 
or delinquent; 

exceptions. and reservations in favour of Esquimalt and 
Nanaimo Railway Company, British Columbia Hydro and 
Power Authority or other granters, restrictive 
covenants, easements, rights-of-way, mineral claims, 
reservations of undersurface rights, notations 
regarding an agricultural land reserve, and other 
similar rights and agreements which do not materially 
affect the operation of the Business as presently 
carried on by the Vendor; 

leasehold interests held by the Greater Victoria Water 
District, Tahsis Lodge Inc., Porter Lumber co. Ltd., 
Kevco Timber Ltd. and other leasehold interests where 
the benefit of the lessor's interest in the lease is 
assigned to the Purchaser upon the sale of the Assets; 

a right of entry to cut and remove timber on Lot 1146, 
Clayoquot District; · 

a claim of right, title or jurisdiction which may be 
made or established to or over any lands, waters or 
products harvested therefrom by any aboriginal peoples 
by virtue of and relying solely upon their status as 
aboriginal peoples; 

(i) purchase money secu~ity interests in non-material items 
of equipment; and 

(j) a charge in favour of Her Majesty the Queen in Right of 
the Province of British Columbia registered against 
Blocks 25, 26 and 27, Cowichan Lake District, Plan 775. 

"Person" means an individual, a partnership, a corporation, a 
joint stock company, a trust, an unincorporated association or 
other entity or government or any aqency or political subdivision 
thereof; c 

"Plant, Machinery and Equipment" means the plant, machinery and 
equipment used by the vendor in the Business, including the 
plant, improvements, fixtures, machinery, equipment and other 
assets listed in Part 1 of Schedule E; 

8HT1\ct)H\59672.8 
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"Prepaid Deferred Income Tax" means the benefit, in the form of 
reduced future income tax payable, resulting from the Agreed 
Amounts for income tax purposes (pursuant to the election 
referred to in §3.08) of those Assets which are depreciable 
property being greater than the Purchase Price for those Assets; 
the book value to the Vendor of that benefit is determined by 
multiplying the difference between the aggregate of those Agreed 
Amounts and the book value to the Vendor of those depreciable 
Assets by .3575, being the Vendor's effective income tax rate; 

"Prime Rate" means the annual rate of interest announced from 
time to time by Royal Bank of Canada as a reference rate then in 
effect for deterlnining the interest rate on Canadian dollar 
collllI!ercial loans in Canada; 

"Purchase Price 11 has the meaning set out in §J.01; 

"Real Property Leaseholds" means the leasehold interests 
described in Part II of Schedule A; 

11 Records" means all purchase and sale records, customer lists, 
employment and personnel records, records relating to forestry 
operations under the Timber Tenures, records relating to original 
tax classifications of the Assets, inventory records, books, 
accounts, outstanding purchase orders, outstanding purchase and 
sales orders, invoices, brochures, price lists, engineering and 
other plans, construction and other drawings and other 
information, current and archived records and files relating to 
the Lands, docwnentation and files relating to the Business and 
the Assets except records relating to the Vendor where the 
Business was incidental; 

"Residual Chip and Log supply Agreement" means the agreement in 
the form attached as schedule Q; 

"Saanich Forestry centre" means the reforestation centre 
comprised of an indoor container seedling nursery, outdoor 
growing compound and seed orchards at 8067 East Saanich Road, and 
2033 Hovey Road, Saanichton, B.C.; .. 
11 Timber Tenures" means the timber tenures described in 
Schedule F other than Part 2 of Schedule F (the Mayo Timber 
Tenures); 

"Working Capital" means the amount at any particular time by 
which the aggregate amount of the current Assets at that time 
exceeds the aggregate amount of the Current Liabilities at that 
time; . 

uworking Capital Estimate" means the good faith, reasonable 
estimate of Working Capital as at the Effective Time to be 
prepared by the Vendor for the Closing pursuant to §3.03. 

"Working Capital Loan Agreement" means the agreement in the form 
attached as Schedule v . 

8HT1\CDH\59672,8 
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1. 02 Construction 

In this Agreement, except as otherwise expressly 
provided or as the context otherwise requires; 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

(j) 

BHT f\ttJH\59672.8 

the headings and captions will be considered as 
provided for convenience only and as not fonning a part 
of this Agreement and will not be used to interpret, 
define or limit the scope, extent or intent of this 
Agreement or any of its provisions; 

the words "include" or "including" when following any 
general term.or statement are not to be construed as 
limiting the general term or statement to the specific 
items or matters set forth or to similar items ·or 
matters but rather as permitting it to refer to all 
other items or matters that could reasonably fall 
within its broadest possible scope; 

an accounting term not otherwise defined has the 
meaning assigned to it under, and all accounting 
matters will be determined in accordance with, 
Generally Accepted Accounting Principles as 
consistently applied; 

a reference to currency means Canadian currency unless 
specifically indicated otherwise; 

a reference to a statute includes every regulation made 
pursuant thereto, all amendments to the statute or to. 
any such regulation in force from time to time and any 
statute or regulation that supplements or supersedes 
such statute or any such regulation; 

a reference to time or date is to the local time or 
date in Vancouver, British Columbia, unless 
specifically indicated otherwise; 

a reference to a particular corporation includes the 
corporation derived from the amalgamation of the 
particular corporation or of a corporation to which 
such reference is extended by this §(g), with one or 
more other corporations~ 

a word importing the masculine gender includes the 
feminine or neuter; a word importing the singular 
includes the plural and vice versa; 

a reference to 11 approval 11 , "authorization", "consent", 
"designation" or "notice" means written approval, 
authorization, consent, designation or notice unless 
specifically indicated otherwise; 

a capit~lized cognate of a defined term has a meaning 
corresponding to that of the defined.term; and 
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(k} unless otherwise specified herein, references to 
payments to be made under this Agreement will be deemed 
to contemplate payment by cheque drawn on, a Canadian 
chartered bank, payable at par in Vancouver, British 
Columbia and payable to the Person entitled to receive 
paY!Dent. 

1.03 Schedules 

The following schedules to this Agreement are an 
integral part of this Agreement: 

Schedule 

A 
B 
c 
D 
E 
F 
G 
H 
I 
J 
K 
L 
M 
N 
0 
p 
Q 
R 
s 
T 
u 
v 

Description 

Lands 
Excluded Assets 
Divided Lands 
Deposits and Other Assets 
Plant, Machinery and Equipment 
Timber Tenures 
Intangible Property 
Material Contracts 
Permits 
outstanding Litigation and Possible Claims 
Employment Agreements and Employee Benefit Plans 
Collective Agreements 
Employees on Disability Benefits 
Transferred Employees 
Environmental Proceedings 
Environmental Laws 
Residual Chip and Log Supply Agreement 
Chip and Log Supply Agency Agreement 
Hog Supply Agreement 
Management Services Agreement 
Mayo Financial Statements 
Working Capital Loan Agreement 

1.04 1.mendment 

No amendment; waive~, termination or variation of the 
terms, conditions, warranties, covenants, agreements and 
undertakings set out herein will be of any force or effect unless 
the same is reduced to writing duly executed by all Parties 
hereto in the same manner and with the same formality as this 
Agreement is executed. 

1.05 Waiver 

No waiver of any of the provisions of this Agreement 
will constitute a waiver of any other provision (whether or not 
similar) and no waiver will constitute a continuing waiver unless 
otherwise expressly provided. 

BHT1\CDH\59672.8 
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PAET 2 

PUBCtiASE bND SALE 

2.01 PUrchase &.lld Bale 

subject to the terms and conditions of this Agreement 
and based on the warranties and representations herein contained, 
the vendor agrees to sell and the Purchaser agrees to purchase 
the Assets, (free and clear of all liens, charges and 
encumbrances other than Permitted Encumbrances) as a going 
concern, at the Closing with effect from the Effective Time. 

PART 3 

PUBCHbSE PRICE AND PAYMENT 

3.01 PUrcbase Price 

The Parties acknowledge that their agreed estimate of 
the fair market value of the Assets, excluding the Current 
Assets, as at the Effective Time is $309,725,494. The Parties 
also acknowledge and agree that, as the Purchaser is now, and 
will on the Closing Date be, a subsidiary of the Vendor, it is 
required that the Purchase Price paid by the Purchaser, and the 
total value of the consideration received by the Vendor to 
satisfy the Purchase Price, be recorded in their respective 
financial records at the net book value to the vendor of the 
Assets. Accordingly, the Parties agree that the Purchase Price 
shall be stated for accounting purposes as the aggregate of: 

(a) the sum of $179,725,494, allocated as provided in 
§3.04; 

(b) the value of the Current Assets at the Effective Time 
determined in accordance with §3.02; 

subject to adjustment as hereinafter provided. 

3.02 current Asset Value 

The value of the current Assets will be determined as 
follows: 

(a) the value of, the accounts receivable will be the total 
face amount thereof less a reser'Ve for doubtful 
accounts determined in a manner consistent with the 
determination of such a reserve for the purposes of the 
Vendor's latest audited financial statements: 

(b) the value of the prepaid expenses will be the book 
value of those items in the books of the Vendor as at 
the Effective Time determined in a manner consistent 
with the determination of the book value of such assets 

BHTl\Cl>H\59672.8 
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for the purposes of the Vendor's latest audited 
financial statements; 

the value of the Inventories will be determined as 
follows: 

(i) commencing on the Effective Time, 
representatives of the Vendor will conduct a 
physical count and tally of the Inventories 
(except parts and supplies) and will record the 
same in writing and such record will be signed 
by a representative of the Vendor, and the 
Purchaser may have its representatives attend at 
and participate in all such counts and tallies 
to verify the same with the Vendor's 
representatives; 

(ii) the quantities shown in the record will be 
valued at the lower of the Vendor's cost or the 
net realizable value thereof with respect to 
finished goods inventories and at the Vendor's 
average cost thereof with respect to all other 
Inventories, all determined in a manner 
consistent with the principles and practices 
normally used by the Vendor to value the 
Inventories in previous fiscal periods; 

244 

(iii) the parts and supplies will not be counted and 
tallied and the value of the parts and supplies 
included in the Inventorie~ will be the net book 
value of those items in the books of the Vendor 
as at the Effective Time; 

(iv) if the respective representatives of the Vendor 
and the PUrchaser do not agree on the physical 
count of any item comprising the Inventories, 
each Party will, in good faith, record as 
accurately as possible their count of the item 
or items which are the subject of the dispute 
and the evid~nce supporting their count and the 
Parties shall refer the matter in dispute to a 
mutually agreed upon third party for 
detennination within fourteen days of the 
Effective Time, whose determination of the count 
shall be final and binding; and 

(v) in the event the Parties are unable ~o agree 
upon a third party to determine the issue, or 
such third does not make the determination 
within the ti~e provided, then the matter shall 
be referred to a single arbitrator pursuant to 
the Commercial Arbitration Act (British 
Columbia) and the time hereinafter provided for 
the determination of Certified Working Capital 
will be extended until the issue is finally 
determined. 
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3.03 working capital Estimate 

Prior to the Closing, the Vendor will provide to the 
Purchaser an estimate of the Working capital as at the Effective 
Time, made in good faith (the "Working Capital Estimate"). The 
Vendor and the Purchaser will co-operate in reviewing the current 
Assets and current Liabilities prior to the making of the Working 
Capital Estimate so as to make such estimate as accurate as 
reasonably possible. The working Capital will be determined 
after Closing, and the consideration given to satisfy the 
PUrchase Price adjusted, as provided in §10.0l and ~10.03. 

3.04 Allocation of Purchase Price 

The Purchase Price will be allocated as follows: 

(a) the amount set out in §3.0l(a) will be allocated as 
follows: 

Lands - Timber Itands 
- Other 

Timber Tenures 

Buildings 

Tangible Personal Property (as defined 
in the Social Services Tax Act) 

Other Plant, Machinery and E~ipment 

Deposits 

Roads 

Intangible Property, Goodwill, contracts, 
Permits and Records 

Shares in Mayo Forest Pr$ducts Ltd. 

Shares in Chemainus Towing co. Ltd. 

Shares in OWikeno Lake Transportation Ltd. 

Prepaid Deferred Income Tax 

Investments 

Other Assets 

$ 58,405,510 
3,431,079 

1,920,407 

14,894,088 

59,846,675 

7,900,084 

325,500 

12,861,247 

1 

4,800,000 

1,654,804 

3,115 

8,641,655 

324,380 

4,716.949 

$ 179,725,494 

(b) the amount described in §3.0l(b) will be allocated to 
the Current Assets . 

INT1\CX>H\59672.B 
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3.05 Payment of the Purchase Price 

The Purchase Price, based on the value of the current 
Assets set out in the' Working Capital Estimate, will be paid at 
the Closing as follows: 

(a) 

(b) 

as to an amount equal to the sum of $73,029,494 and the 
amount of the Working Capital Estimate {presently 
estimated to be $35,413,506, for a total of 
$108,443,000), by the issuance by the Purchaser to the 
Vendor of a promissory note for a principal amount 
equal to that sum (subject to adjustment as provided in 
§10.03), with interest thereon at an annual rate equal 
to the Prime Rate payable monthly, the principal sum to 
be paid in full on March 31, 1994 but may be prepaid, 
in whole or in part, on two Business Days notice, 
without penalty, if accompanied by payment of all 
outstanding accrued interest as at the date of such 
prepayment; 

as to $59,847,000, by the allotment and issuance by the 
Purchaser to the Vendor of 86,623 Series l Class A 
Preference shares without par value in the capital of 
the Purchaser having 

(i) an aggregate redemption price equal to the 
amount agreed upon by the Parties as being the 
Agreed Amount (as defined in §3.0B) in respect 
of that portion of the Assets which constitutes 
tangible personal property for the purposes of 
the Social services Tax Act (British Columbia) I 

rounded up to the nearest million dollars, 

(ii) a right to cumulative dividends calculated on 
the redemption price of the shares at an annual 
rate equal to the percentage rate which is 95% 
of the Priroe Rate, as varied from time to time, 

(iii) the right to redemption on the demand of the 
holder on or~after March 31, 1994 as to only 
that number of shares which would be redeemable 
for the total aggregate redemption price less 
$75 1 000,000, and as to only that number of 
shares redeemable for an aggregate of 
$25,000,000 on or after December 31 in each of 
1994, 1995 and 1996, plus unpaid accrued 
dividends thereon in each case, 

{iv) the right of redemption by the issuer thereof at 
any time, in whole or in part, upon payment of 
the redemption price for the shares to be 
redeemed, plus all unpaid accrued dividends 
thereon; 

(c) as to $34,934,000, by the allotment and issuance by the 
Purchaser to the Vendor of 34,934 Series 2 Class A 

8HT1\CDH\59672.8 
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Preference shares without par value in the capital of 
the Purchaser having 

( i) 

(ii) 

an aggregate redemption price equal to the 
difference between (A) the sum of the gross 
proceeds of the Purchaser's public offering of 
its shares which is to close on the Closing Date 
and $100,000,000, and (B) the sum of the 
principal amount of the promissory note referred 
to in §3.0S(a), and the total redemption price 
of all of the Series 1 class A Preference shares 
issued pursuant to §J,05(b), 

the right to dividends at the same rate and 
payable in the same manner as on the Series l 
Class A Preference shares of the PUrchaser, 

(iii) the right to redemption both by the issuer 
thereof and upon the demand of the holder 
thereof at any time upon payment of the 
redemption price therefor plus all Unpaid 
accrued dividends thereon~ 

(d) as to $11,915,000, by the allotment and issuance by the 
PUrchaser to the Vendor of l0,408,063 common shares 
without par value in the capital of the Purchaser/ 

(e) as to the amount of the Current Liabilities (as set out 
in the Working capital Estimate) as at the Effective 
Time by the assumption by the PUrchaser of the current 
Liabilities of that value. 

3.06 Allocation of consideration 

All of the Series 1 Class A Preference shares to be 
issued by the Purchaser pursuant to §3.0S(b) and 404,774 of the 
Common shares to be issued by the Purchaser pursuant to §3.0S(d) 
will be issued to the Vendor in consideration of the sale to the 
Purchaser of that portion of the Assets which constitute tangible 
personal property for the puri>oses of the Social Services Tax Act 
(British Columbia). The balance of the consideration to be 
received by the Vendor will be in payment for the balance of the 
Assets, allocated among the Assets as set out in the election 
form to be signed by the Parties pursuant to §3.08. 

3.07 Adjustments 

To the extent not accounted for in the determination of 
working capital, the Parties will adjust as at the Effective Time 
for; 

(a) property taxes, water, gas and electricity charges; 

(b} salaries, wages, holiday pay and other benefit accruals 
for all Employees; 

BHT1\Q:IH\5967Z.8 
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licence and lease fees paid or payable, rentals and 
other licence fees received or receivable, vehicle 
licence fees; 

prepaid expenses relating to any of the Assets other 
than relating to insurance policies not assigned to the 
Purchaser; 

and all other matters customarily the subject of adjustment, and 
not later than the 40th Business Day after the Closing Date will 
make settlement for the same with interest on the net amount 
computed from the Closing Date to, but not including, the payment 
date at the Prime Rate. 

3.08 Election Under s. 85(1), Income Ta.x Act (Canada) 

The Vendor and the Purchaser will jointly elect in the 
prescribed form and manner pursuant to subsection 85(1) of the 
Income Tax Act of Canada (herein called the "Act") in respect of 
those of the Assets which are capable of being the subject of an 
election under subsection 85(1) and the agreed amounts for the 
purposes of that subsection {the "Agreed Amounts") in respect of 
the Assets shall be determined so as to provide the Purchaser 

· with sufficient tax cost in respect of the Assets for the 
purposes of the Income Tax Act (Canada) to eliminate any current 
income taxes, other than large corporations tax, otherwise 
payable by the Purchaser on its earnings for the fiscal period 
ending December 31, 1993, provided such taxes do not exceed 
$10,225,000. 

3.09 Election as to Accounts Receivable 

The Parties will jointly elect in the prescribed form 
and the prescribed manner pursuant to section 22 of the Income 
Tax Act (Canada) with respect to those accounts receivable 
included in the Assets,. · 

3.10 Application o! Public Offering Proceeds 

The Purchaser covenants and agrees that it will 
immediately apply an amount equal to the gross proceeds from its 
public offering of shares which will close ilnlUediately after the 
Closing to firstly redeem the Series 2 Class A Preference shares 
issued to the Vendor and secondly to prepay the amount owed under 
the promissory note issued to the Vendor pursuant to §3.0S(a). 

3.11 PUrchaser•s Replacement Financing 

The PUrchaser covenants and agrees that it will use 
reasonable and continuing efforts from and after the date hereof 
to obtain financing from sources other than the Vendor so that 
the Purchaser can prepay the balance owing under its promissory 
note issued to the Vendor as soon as possible after Closing and 
to redeem its Series l Class A Preference shares, provided that 
in no circumstances will the PUrchaser be under any obligation to 

IHT1\ctlM\59672.& 
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redeem any of its Series l Class A Preference shares within 8 
months of the Closing Date. 

3.12 oamaga Prior to Closing 

If, prior to the Closing Date, any Assets are lost, 
damaged or destroyed and such loss, damage or destruction has not 
been completely replaced, repaired or otherwise rectified by the 
Closing Date, the PUrchase Price will be reduced by an amount 
equal to the aggregate of; 

less: 

(a) the insurance proceeds paid on or before the Closing 
Date to the Vendor in respect of such loss, damage or 
destruction; and 

(b) the aggregate of all deductible amounts under the 
insurance policies against which a payment has been 
made under §(a) in respect of such loss, damage or 
destruction; 

(c) the amount actually expended by the Vendor in the 
repair, replacement or other rectification thereof. 

The Vendor will consult with the Purchaser prior to making a 
claim against any applicable insurance policy and will act 
reasonably and bona fide in respect thereof and in a manner 
consistent with the Purchaser's interest in the Business and 
Assets represented hereby. The Vendor will at Closing make, or 
cause to be made, the necessary claims under all applicable 
insurance policies and will assign to the Purchaser all remaining 
insurance proceeds, including business interruption insurance 
proceeds, which are or may become receivable by the Vendor in 
respect of any such loss, damage or destruction. The Vendor will 
indemnify and save harmless the Purchaser from and against the 
amount of any denied insurance claim in respect of such loss, 
damage or destruction where the denial is due to the negligence 
or wilful misconduct of the Vendor. 

4.01 

PART 4 

REPRESENTATIONS AND WAR.RANTIES 
OF THE VENDOR 

General Representations 

In order to induce the Purchaser to enter into this 
Agreement, the vendor ·represents and warrants to the Purchaser 
that: 

(a) the making of this Agreement and the completion of the 
transactions contemplated hereby, including the 
entering into of the Management Services Agreement and 
Fibre Supply Agreements, and the performance of and 

IKT1\ClH\59672.8 
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compliance with the terms hereof does not conflict with 
or result in the breach of, or the acceleration of, any 
terms, provisions or conditions of or constitute a 
default under the Articles of Incorporation or Bylaws 
of the Vendor or any indenture, mortgage, deed of 
trust, agreement, lease, franchise, certificate, 
consent, permit or other instrument to which the Vendor 
is a party or bound or any judgment, decree, order, 
rule or regulation of any Court or administrative body 
by which the Vendor is bound or any statute or . 
regulation applicable to the Vendor, provided that the 
Royal Bank of Canada consents to the transfer of the 
Vendor's shares in Mayo to the Purchaser~ 

(b) the Vendor is a corporation duly amalgamated under the 
Q§nada Bysiness Corporations Act and is a valid and 
subsisting co~pany in good standing with the Director, 
Corporations Branch, with respect to the filing of 
annual returns and is registered as an extra-provincial 
company under the Company Act (British Columbia); 

(c) the Business presently is carried on in British 
Columbia and is not carried on in any other province or 
territory of Canada nor in any other country; 

(d) the Vendor has full corporate power, authority and the 
legal right to enter into and to perform its 
obligation~ under this Agreement, subject to obtaining 
the Consents, and for the Vendor to sell, transfer and 
assign to the Purchaser the Assets and the Business 
free and clear of all liens, charges, mortgages, 
pledges and encumbrances other than Permitted 
Encumbrances; 

(e) the Vendor is not and at the Closing will not be a non
resident of Canada within the meaning of the Income Tax 
Act (Canada); and 

(f) the Vendor is registered under Part IX of the Excise · 
Tax Act (Canada) and its GST registration number is R-
100769678. ~ 

4. 02 Busine.ss a.nd Asset Representations 

In order to induce the Purchaser to enter into this 
Agree~ent, the Vendor represents and warrants to the Purchaser 
that: 

(a) except for Permitted Encumbrances, the Vendor has good 
and marketable title to all of the Assets, free and. 
clear of all liens, charges, mortgages, pledges, and 
encumbrances; 

(b) subject to Permitted Encumbrances, the Vendor has 
possession of all of the Assets except for finished 
qoods in transit, unauthorized occupiers of lakebeds 

IKTl\lll-M\59672.8 



I 

I 
I 
I 
I 
I 
I 
I 

I 
I 
I 
I 
I 
I 
I 

• 

I 

(C) 

20 

and unimproved lands and foreshores, and towing and 
booming equipment, equipment under repair and 
miscellaneous equipment temporarily in the possession 
of others in the ordinary course of business; 

251 

the Assets include all property and assets which the 
Vendor has used to operate the Business as at this date 
except for: 

(i) Excluded Assets; 

(ii) roads owned by others used by the Vendor for 
logging or forestry operations in the normal 
course of business with the written or oral 
permission of the owner1 and 

(iii) assets of the Vendor at its principal office in 
Montreal used to provide management and 
administrative services for the Business; 

(d) subject to obtaining.the consent of Royal Bank of 
Canada to the transfer of the Vendor's shares in Mayo 
to the Purchaser, the Vendor has no indebtedness to any 
Person or to any statutory authority which could affect 
the Purchaser's right, from and after the Closing Date, 
to own and occupy and to obtain revenue from the 
Business or the Assets, other than indebtedness 
pursuant to Permitted Encumbrances and Current 
Liabilities. 

4.03 Land, Property, Machinery and Equipment Representations 

In order to induce the Purchaser to enter into this 
Agreement, the Vendor represents and warrants to .the Purchaser 
that: 

(a) the Lands described in Schedule A include all rights 
and interests in real property used by the Vendor to 
operate the Mills a~d conduct the Business and the 
Vendor does not own or otherwise use any other interest 
in real property or other rights relating to real 
property to operate the Mills and Ancillary Operations 
or conduct the Business, other than the Lands, except 
roads used in the normal course of logging and forestry 
operations with the written or oral permission of the 
owner of the road and the Vendor's office premises in 
Montreal used to provide management and administrative 
services for the Business: 

(b) all Plant, Machinery and Equipment is located on the 
Lands or within the Timber Tenures or is in transit to 
or from the Lands or the Timber Tenures or has been 
delivered to a repair facility for repair in the normal 
course of the Business: 

IKT1\C:OH\S967'2.8 
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the Lands described in Part l(a) of Schedule A have 
been classified by the British Columbia Assessment 
Authority as "managed forest land" pursuant to the 
Assessment Act (British Columbia)and those Lands have 
been managed in all material respects in accordance 
with the forest management plans relating to those 
Lands filed with the Assessment Authority; and 

the Lands described in Part 1 (a) of Schedule A are 
managed on a sustained yield basis and the Vendor 
annually harvests approximately 600,000 m3 of timber 
from those Lands (excluding harvests from Lands within 
Tree Farm License 19); 

4.04 Timber Tenure Representations 

In order to induce the Purchaser to enter into this 
Agreement the Vendor represents and warrants to the Purchaser 
that: 

(a) each of the Timber Tenures is now recorded on the 
records of the Ministry of Forests in the name of the 
Vendor or one of its predecessors by amalgamation and 
all rentals, stumpage, royalty and scale accounts and 
other taxes, assessments and costs arising under the 
Timber Tenures that are due and payable now, other than 
current Liabilities, are paid in full; 

(b) the Vendor is not aware of any fact or event not 
generally known by forest companies operating in 
coastal British Columbia likely to endanger, reduce, 
·impair, suspend or terndnate any of the Timber Tenures 
or the Mayo Timber Tenures or any rights or privileges 
attached thereto other than claims described in 
Schedule J; 

(c) the Vendor has performed, in all material respects, its 
obligations required to be performed to date under the 
Timber Tenures and the Forest Act in accordance with 
normal forest industry practice in coastal British 
Columbia and the current allowable annual cut (as 
defined in the F9rest Act) for the Timber Tenures is as 
set forth in Schedule F; and 

(d) the Vendor has all licences, permits, orders, 
authorities and other permissions necessary to provide 
free access in and out of the Timber Tenures and to 
transport logs to the Mills. 

~'. 5 2 
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4.05 Intangible Property Representations 

In order to induce the Purchaser to enter into this 
Agreement, the Vendor represents and warrants to the Purchaser 
that: 

(a) the Intangible Property described in Schedule G sets 
out all technology, patents, copyrights, trade marks, 
intangible and intellectual rights, know-how and 
intellectual property used exclusively by the Vendor to 
operate the Mills and Ancillary Operations and conduct 
the Business and the Vendor does not use any other 
technology, patents, copyrights, trade marks, 
intangible and intellectual rights, know-how or 
intellectual property on an exclusive basis to operate 
the Mills and Ancillary Operations or conduct the 
Business; 

(b) within the last five years the Vendor has not received 
any notice alleging any infringement by the property, 
machinery, equipment, rights or processes situate or 
used in the Mills or Ancillary Operations of any 

. patents, trade marks, copyright or other intangible or 
intellectual rights held or owned by any other Person; 
and 

(c) within the last five years, the Vendor has not received 
notice of: 

(i} 

(ii) 

any pending or threatened challenge to the 
Vendor's right t·o use the trade marks or trade 
names described in Schedule G; or 

any use or proposed use by any Person other than 
the Vendor or the Purchaser of such trade marks 
for any of the wares covered thereby or of such 
trade names in relation to the sale of wood 
products. · 

4.06 Material Contract Representations 

In order to induce the Purchaser to enter into this 
Agreement, the Vendor represents and .warrants to the Purchaser 
that: 

(a) the Material Contracts listed in Schedule H identify: 

(i) 

111r1\etill\596n.e 

all logging contracts, timber purchase 
agreements, sales and sales agency contracts 
(including those for lumber and other Mill 
products), transportation contracts (including 
rail siding agreements), vehicle or equipment 
leases and power, energy and utility supply 
contracts relating to or concerning the Mills, 
the Ancillary Operations or the Business, except 
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spot sales contracts made in the ordinary course 
of the Business and those agreements which 
create obligations of less than $500,000 or have 
a term including renewals of less than 120 days; 
and 

all other contracts and agreements reliting to 
the operation of the Mills, the Ancillary 
operations and the Business except: 

(A) agreements which create obligations of less 
than $500,000 or have a term including renewals 
of less than 120 days; and 

(B) single purchase orders for current supplies 
and services ordered in the ordinary course of 
the Business; 

(b} the Vendor is the holder of or is otherwise entitled to 
the benefit of each of the Material Contracts; 

(c) the Vendor has complied with the tenns and conditions 
of the Material Contracts and, except as described in 
Schedule J, is not aware of: 

(i) 

(ii) 

any breach or default under any of the Material 
Contracts by the Vendor or by the other party 
which, if not remedied, gives either party the 
right to terminate, or 
breaches or defaults under the Material 
Contracts by the Vendor or, to the best of the 
knowledge of the Vendor, by the other party 
which in the aggregate, if not remedied, gives 
either party the right to damages in excess of 
$500,000, 

and there does not exist any state of facts which after 
notice or lapse of time, or both, would constitute such 
a default or breachT and 

(d) the contracts other than Material Contracts do not 
create, in the aggregate, obligations which.exceed 
$2,000,000. 

4.07 Permit Representations 

In order to induce the Purchaser to enter into this 
Agreement, the Vendor represents and warrants to the Purchaser 
that: 

(a) the Permit~ listed in Schedule I correctly describe all 
material licences, permits, orders, authorities and 
other permissions held by the Vendor in connection with 
the operation of the Mills and Ancillary Operations or 
conduct of the Business and there are not any other 

IHT1\Cll:H\59672.8 
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(c) 
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licences, permits, orders, authorities or other 
permissions held by the Vendor for operation of the 
Mills and Ancillary Operations or conduct of the 
Business other than licenses, permits 1 orders, 
authorities and other permissions not material to the 
operation of the Business; 

on the Closing Date the Vendor will be entitled to the 
Permits and the Permits will be valid and subsisting 
except those Permits which have expired or are expiring 
and which the Vendor has no reason to believe will not 
be renewed or replaced in the normal course of 
business; 

except as disclosed in Schedules I or J, the Vendor has 
not received any notice within the past two years of 
any violation of or failure to comply with: 

(i) the Permits; or 

(ii) the laws, regulations or by-laws applicable to 
the operation of the Mills or the Ancillary 
Operations or conduct of the Business or the use 
of the Assets; 

which, in either case, has not been remedied or 
abandoned by the Person having authority to do so other 
than with respect to licenses, permits, orders 1 

authorities and other permissions not material to the 
operation of the Business; and 

(d) the Vendor holds all licenses, permits, orders, 
authorities and other permissions required in order to 
carry on the Business as presently carried on by it. 

4.08 Liability Representations 

In order to induce the Purchaser to enter into this 
Agreement, the Vendor represents and warrants to the Purchaser 
that: 

(a) the Permitted Encumbrances do not materially impair or 
adversely affect the use of the Assets in the operation 
of the Mills or the Ancillary Operations or the conduct 
of the Business as presently operated ~nd conducted by 
the Vendor; 

(b) all outstanding forward commitments to purchase 
inventories, machinery, equipment and spare parts have 
been made in the ordinary course of the Business; 

(c) except as disclosed in Schedule J, there is no action, 
litigation, prosecution, suit, hearing, claim, 
proceeding or investigation, actual, threatened or 
pending in court or before any Governmental Body, that 
relates to and has or may have a material adverse 
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effect on the Assets, the operation of the Mills or 
Ancillary Operations or the conduct of the Business. 

Employee Representations 

256 

In order to induce the Purchaser to enter into this 
Agreement, the Vendor, represents and warrants to the Purchaser 
that: 

4.10 

(a) except as disclosed in Schedule K, the Vendor is not a 
party to any pension, medical, insurance, housing, 
financing, profit-sharing, stock option or other 
employee benefit plan, or any employment or service 
agreement or understanding, including any agreement 
contemplated by the Collective Agreements relating to 
Employees which: 

(b) 

(C) 

(i) 

(ii) 

reqtiires more than one month's notice in order 
for the Vendor to lawfully terminate for any 
reason without further liability (except some 
E!llployees may at common law or under the 
El't1ployment Standards Act be entitled to more 
than one month's notice of termination); or 

will impose any liability upon the Purchaser in 
the event of the death, disability, retirement 
or, provided proper notice thereof is given, 
termination of employment of any Employee; 

the Vendor is not directly or indirectly a party to any 
collective or other agreement or understanding with any 
labour union or association of employees relating to 
the Employees except as set out in Schedule L and there 
are no bargaining agents whether voluntary, certified 
or otherwise for the Employees except as described in 
Schedule L; 

there will not be at the Effective Time any liabilities 
to Employees except: . 
(i) accrued liabilities for wages and salaries, 

overtime pay, statutory and floating holiday 
pay, regular and supplementary vacation pay, 
sick pay which are included in the current 
Liabilities or severance pay; 

(ii) those under the benefit plans identified in 
Schedule K and those under the Collective 
Agreements. 

Environmental Representations 

In order to induce the Purchaser to enter into this 
Agreement, the Vendor represents and warrants to the Purchaser 
that to the best of the knowledge of the Vendor there are no 
legal or administrative actions existing, pending or threatened 

8MT1\a>M\5967Z.8 
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against the Vendor or Mayo pursuant to Environmental Laws 
relating to the operations of the Business or the Environment or 
Mayo's business or property, except as disclosed in Schedule o. 

4.11 Representations as to Kayo 

In order to induce the Purchaser to enter into this 
Agreement, the Vendor ·represents and warrants to the PUrchaser 
that: 

(a) 

(b) 

(C) 

(d) 

(e) 

(f) 

(g) 

IHT1\COH\59672.8 

Mayo is a company duly incorporated under the Company 
Act (British Columbia), is a valid and subsisting 
company in good standing with the Registrar of 
companies (British Columbia) with respect to the filing 
of annual returns, and has full corporate power and 
authority to carry on its business as presently carried 
on~ 

the authorized capital of Mayo consists of 10,000 
common shares without par value, of which s,ooo are 
issued and outs~anding and 4,800 ar~ held by the Vendor 
as fully paid and non-assessable; 

the audited financial statements attached in Schedule U 
present fairly, in all material respects, the financial 
position of Mayo as at December 31, 1992 and 1991 and 
the results of its operations and changes in its cash 
position for the years then ended in accordance with 
Generally Accepted Accounting Principles applied on a 
basis consistent with that of the previous year; 

the unaudited balance sheet as at June 30, 1993 
included in Schedule U presents fairly the financial 
position of Mayo as at that date in accordance with 
Generally Accepted Accounting Practices, consistently 
applied, and the Vendor knows of no material changes to 
the financial position of that company since that date; 

Mayo has good and marketable title to and possession 
{except for goods delivered to others for repair or 
lent for the temporary use of others) of all of the 
Mayo Assets, free and clear of all liens, charges and 
encumbrances other than those which would qualify as 
Permitted Encumbrances if that term were applied to 
Mayo and its business; 

the Mayo Lands described in Part 9 of Schedule A are 
all of the rights and interests in real property used 
to operate its sa'Wlnill and conduct its business and 
Mayo does not own or otherwise use any other interest 
in real property in conducting its business; 

all of the Mayo Plant, Machinery and Equipment is 
located on the Mayo Lands or is in transit to or from 
the Mayo Lands or has been delivered to third parties 
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for repair or lent for the temporary use of others, in 
the ordinary course of business; 

(h) each of the Mayo Timber Tenures is now recorded on the 
records of the Ministry of Forests in the name of Mayo 
and there are no delinquent rentals, stumpage, royalty 
and scale accounts or other taxes, assessments and 
costs arising under the Mayo Timber Tenures; 

(i) Mayo has all licenses, permits, authorities and other 
permissions necessary to provide free access in and out 
of the Mayo Timber Tenures and to transport logs to its 
sawmill; 

(j) the Material Contracts listed in Part 2 of Schedule H 
identify: 

(k) 

(l) 

BMT1\CDH\596T2.8 

( i) 

(ii) 

all logging contracts, timber purchase 
agreements, sales and sales agency contracts 
(including those for lumber and other Mill 
products), transportation contracts (including 
rail siding agreements), vehicle or equipment 
leases and power, energy and utility supply 
contracts relating to or concerning Mayo's 
sawmill and business, except spot sales 
contracts made in the ordinary course and those 
agreements, which create obligations of less 
than $300,000 or have a term including renewals 
of less than 120 days; and 

all other contracts and agreements relating to 
the operation of Mayo's sawmill and business 
except: 

(A) agreements which create obligations of less 
than $300,000 or have a term including renewals 
of less than 120 days; and 

(B) single order purchase orders for current 
supplies ordered in the ordinary course; 

Mayo is the holder of or is otherwise entitled to the 
benefit of each of the Mayo Material Contracts; 

Mayo has complied with the terms and conditions of the 
Mayo Material Contracts and, except as described in 
Schedule J, the Vendor is not aware of; 

(i) any breach or default under any of the Mayo 
Material Contracts by Mayo or by the other party 
which, if not remedied, gives either party the 
right to terminate, or 

(ii) breaches or defaults under the Mayo Material 
contracts by Mayo or, to the best of the 
knowledge of the Vendor, by the other party 
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(m) 

(n) 

(o) 

(p) 

(q) 
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which in the aggregate, if not remedied, gives 
either party the right to damages in excess of 
$700,000, 

and there does not exist any state of facts which after 
notice or lapse of time, or both, would constitute such 
a default or breach; 

the Mayo Permits listed in Part 2 of Schedule I 
correctly describe all material licences, permits, 
orders, authorities and other permissions held by Mayo 
in connection with the operation of its sawmill or 
business and there are not any other material licences, 
permits, orders, authorities or other permissions held 
by Mayo for operation of its sawmill or business; 

on the Closing Date Mayo will be entitled to the Mayo 
Permits and the Mayo Permits will be valid and 
subsisting except those Permits which have expired or 
are expiring and which the Vendor has no reason to 
believe will not be renewed or replaced in the normal 
course of business; 

except as disclosed in Schedules I or J, Mayo has not 
received any notice within the past t~o years of any 
violation of or failure to comply with: 

(i) the Mayo Permits; or 

(ii) the laws, regulations or by-laws applicable to 
the operation of Mayo's sawmill or business or 
the use of the Mayo Assets; 

which, in either case, has not been remedied or 
abandoned b~ the Person having authority to do so; 

except as disclosed in Schedule J, there is no action, 
litigation, prosecution, suit, hearing, claim, 
proceeding or investigation, actual, threatened or 
pending in court or.before any Governmental Body, that 
relates to and has or may have a material adverse 
effect on the Mayo Assets, the operation of Mayo's 
sawmill or the conduct of its business; 

except as disclosed in Schedule K, Mayo is not a party 
to any pension, medical, insurance, housing, financing, 
profit-sharing, stock option or other employee benefit 
plan, or any employment or service agreement or 
understanding, including any agreement contemplated by 
the Collective Agreements relating to Mayo's employees 
which: 

259 

(i) requires more than one month's notice in order 
for Mayo to lawfully tenninate for any reason 
without further liability (except some employees 
may at common law or under the Employment 
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Standards Act be entitled to more than one 
month's notice of termination)~ or 

260 

(ii) will impose any liability upon Mayo in the event 
of the death, disability, retirement or, 
provided proper notice thereof is given, 
termination of employment of any employee of 
Mayo; 

Mayo is not directly or indirectly a party to any 
collective or other agreement or understanding with any 
labour union or association of employees relating to 
its employees except as set out in Schedule L and there 
are no bargaining agents whether voluntary, certified 
or othen.'ise for Mayo's employees except as described 
in Schedule L. 

Representations as to Other Subsidiaries and 
Investments 

In order to induce the Purchaser to enter into this 
Agreement, the Vendor represents and warrants to the Purchaser 
that: 

(a) OWikeno Lake Transportation Ltd. 

(i) Owikeno Lake Transportation Ltd. has been duly 
incorporated under the laws of British Columbia, 
is a valid and subsisting company in good 
standing with the Registrar of· Companies 
(British Columbia) with respect to the filing of 
annual returns: · 

(ii) the authorized capital of owikeno Lake 
Transportation Ltd. consists of 10,000 Common 
shares without par value, of which 6 are issued 
and outstanding and all 6 are held by the Vendor 
as fully paid and non-assessable; 

(iii) Owikeno LakevTransportation Ltd. carries on no 
business and has neither total assets nor total 
liabilities exceeding $30,000; 

(b) Forest Industries Flying Tankers Limited 

{ i) 

(ii) 

8HT1\CDH\596TZ.8 

Forest Industries Flying Tankers Limited has 
been duly incorporated under the laws of British 
Columbia and is a valid and subsisting company 
in good standing with the Registrar of companies 
(British colwnbia) with respect to the filing of 
annual returns~ 

the authorized capital of Forest Industries 
Flying Tankers Limited consists of 100,000 
Common shares with a par value of $1.00 each, of 
which 62,000 are issued and outstanding and 
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(iii) 
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14,279 are held by the Vendor as fully paid and 
non-assessable; 

LC'l 

Forest Industries Flying Tankers Limited carries 
on no business other than providing firefighting 
services and air charter services to its 
shareholders and, to a lesser extent, to third 
parties. · 

ChemS'inus Towing i;o. Ltd, 

( i) 

(ii) 

Chemainus Towing Co. Ltd. has been duly 
amalgamated under the laws of British Columbia, 
is a valid and subsisting company in good 
standing with the Registrar of Companies 
(British Columbia) with respect to the filing of 
annual returns, and has the corporate power and 
authority to own its assets; 

the authorized capital of Chemainus Towing Co. 
Ltd. consists of 1,000,000 Common shares without 
par value of which 58,406 are issued and 
outstanding and all are held by the Vendor as 
fully paid and non-assess~ble; 

(iii) Chemainus Towing Co. Ltd. no longer carries on 
an active business; 

4.13 Ackncvledqement of "As Is, Wbere Ie" PUrchase 

The Purchaser acknowledges and agrees that, other than 
as expressly represented and warranted by the Vendor in this 
Agreement, the Assets are being purchased "as is, where is" and 
that there is no representation, warranty, condition or 
collateral agreement, express, implied or statutory, as to the 
nature, quality, condition, enforceability, legal status, or 
fitness for any particular purpose of any of the Assets. The 
Purchaser acknowledges that it is not relying on any 
representations, warranties or agreements cf the Vendor in 
entering into this Agreement and carrying out the transactions 
contemplated herein other than those expressly set out or 
referred to herein. 

4.14 Certificates 

All certificates of the Vendor delivered to the 
Purchaser and its representatives pursuant to this Agreement, and 
the information contained in each, will be deemed to be part of 
the representations and warranties of the Vendor contained in 
this Part 4. 

IHT1\ClH\5967Z.S 
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PART 5 

PURCHASERS' REPRESENTATIQijS ANP WAR.RANTIES 

5.01 Representations and Warranties 

In order to induce the Vendor to enter into this 
Agreement, the PUrchaser represents and warrants to the Vendor 
that: 

(a) 

(b) 

( c) 

(d) 

(e) 

{ f) 

{g) 

8HTT\CDN\S9672.B 

the PUrchaser is a corporation duly incorporated under 
the Company Act of British Columbia and is a valid and 
subsisting company in good standing with the Registrar 
of Companies of the Province of British Columbia with 
respect to the filing of annual reports; 

the PUrchaser has full corporate power, authority and 
the legal right to enter into and to perform its 
obligations under this Agreement; 

the making of this Agreement and the completion of the 
transactions contemplated hereby including the entering 
into of the Fibre Supply Agreements and the Management 
Services Agreement and the performance of and 
compliance with the terms hereof does not conflict with 
or result in the breach of, or the acceleration of,_ any 
terms, provisions or conditions of or constitute a 
default under the Memorandum or Articles of the 
PUrchaser or any indenture, mortgage, deed of trust, 
,agreement, lease, franchise, certificate, consent, 
permit or other instrument to which the Purchaser is a 
party or bound or any judgment, decree, order, rule or 
regulation of any Court or administrative body by which 
the Purchaser is bound or any statute or regulation 
applicable to the Purchaser: 

the Purchaser is not a non-Canadian as that term is 
defined in the Inyestment Canada Aqt (Canada) : 

the authorized capital of the Purchaser consists of 
300,000,001 shares, divided into 200,000,000 Common 
shares without par value, ioo,000,000 Class A 
Preference shares without par value and 1 Class B 
Preference share without par value, of which 100 Common 
shares are issued and outstanding and l Class B 
Preference share will be issued prior to Closing: 

the shares to be issued by the Purchaser to the Vendor 
in partial satisfaction of the PUrchase Price will be 
duly authorized and validly issued as fully paid and 
non-assessable shares of the PUrchaser: 

the Purchaser has not previously carried on any 
business; and 
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(h} the PUrchaser is registered under Part IX of the Excise 
Tax Act (Canada) and its GST registration number is 
135821965. 

5.02 Certificates 

All certificates of the PUrchaser delivered to the 
Vendor and its representatives pursuant to this Agreement, and 
the information contained in each, will be deemed to be part of 
the representations and warranties of the Purchaser contained in 
this Part 5. 

6.01 Vendor Covenants 

The Vendor will: 

PART·6 

COYENE\NTS 

(a) both before and after the Closing Date, use all 
reasonable efforts to assist the Purchaser in obtaining 
all Consents in form and substance satisfactory to the 
Purchaser acting reasonably, such efforts to be carried 
out at the expense of the Vendor except that the Vendor 
will not be responsible for the payment of fees to, or 
the cost of concessions agreed to by the Purchaser in 
favour of third parties as a precondition to the giving 
of any Consent~ 

(b) prior to and on the Closing Date, give notice to the 
Purchaser from time to time of any action taken or any 
event of which the Vendor has knowledge which would, if 
such action had been taken or such event had occurred 
prior to the date hereof, make any of the 
representations and warranties contained in this 
Agreement inaccurate or misleading: 

(c) make available for inspection by the Purchaser and its 
representatives, agents and its lenders, their 
representatives and agents, at such locations as are 
appropriate, all its books, records, contracts, 
documents, correspondence and other written materials 
relating to the Assets and the Business, and afford 
such Persons every reasonable opportunity to make 
copies thereof and take extracts therefrom, and to 
attend at all places of business and operations to 
observe the conduct of the Business, inspect the Assets 
and make physical counts of inventories, shipments, 
deliveries and logging activities of the Business at 
the cost of the Purchaser, so long as such Persons do 
not unduly interfere in the operations of the Business; 

(d) require the management personnel of the Business to 
respond, in a manner that does not unduly interfere in 

9HT1\~K\59672.8 
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the operations of the Business, to all reasonable 
enquiries concerning the Assets or the conduct of the 
Business including its liabilities and obligations; 

(e) authorize Revenue Canada, the Minister of Forests and 
any other Person to disclose to the Purchaser such 
infonnation in connection with the Assets, the Business 
and its employees, contracts or liabilities, as may be 
reasonably required by the Persons referred to in 
§6.0l(c) or obtain any such information for such 
Persons; 

(f) promptly on request from the Purchaser, review each of 
the preliminary prospectus and final prospectus 
prepared by the Purchaser in anticipation of its 
initial public offering and advise the Purchaser in 
writing forthwith of any inconsistency identified by 
the Vendor between the statements contained therein and 
information furnished to the Purchaser pursuant to, or 
warranted in, this Agreement; 

(g) prior to and on the closing Date, carry on the Business 
in the ordinary and normal course: 

(h) prior to and on the Closing Date, maintain insurance on 
the assets of the Business as they are insured on the 
date hereof: 

(i) prior to and on the Closing Date, use all reasonable 
efforts to preserve and maintain the Goodwill; 

(j) prior to and on the Closing Date, do all repairs and 
maintenance to the Plant, Equipment and Machinery as is 
necessary or advisable in the ordinary and normal 
course and take reasonable care to protect and 
safeguard the Assets as is necessary or advisable in 
the ordinary and normal course; 

(k) prior to and on the Closing Date, not enter into any 
agreement or transa~tion without the consent of the 
Purchaser re:lating to the Mills or the Assets which is 
not in the ordinary course of the Business. 

The provisions of this §6.01 are without prejudice to 
the warranties and representations of the Vendor set forth in 
Part 4 of this Agreement and the conditions in favour of the 
Purchaser set forth in Part 7 of this Agreement. · 

6.02 Inte~im Period 

If the transactions contemplated hereby are completed 
at the Closing then for the period from the Effective Time until 
the completion of the Closing, the Vendor will have been deemed 
to have sold the Assets and the Business to the Purchaser as at 
the Effective Time and to have managed the Mills and Ancillary 
Operations and conducted the Business as agent for, and for the 
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account of, the PUrchaser, and accordingly, for that period the 
vendor will: 

(a) 

(b) 

manage the Business and the operations of the Mills and 
Ancillary operations honestly and in good faith, and in 
the best interests of the PUrchaser, and in connection 
therewith, exercise the degree of care and diligence 
which a prudent owner would exercise in comparable 
circumstances for its own account and on its own 
behalf; 

record all payments received by it on and after the 
Effective Time on account of accounts receivable that 
arise after the Effective Time and all other payments 
received by it on and after the Effective Time arising 
out of and relating to the operation and business of· 
the Mills and the Ancillary Operations after the 
Effective Time and apply the monies from all such 
payments only to Current Liabilities (as and when due) 
and to liabilities (as and when due} arising in the 
ordinary course out of and relating to the operation of 
the Mills and the Ancillary Operations and the Business 
after the Effective Time~ 

(c) permit the Purchaser to have representatives attend at 
the Mills and the Ancillary Operations and consult with 
such representatives in the day to day decisions 
required in the operation and business of the Mills and 
the Ancillary Operations; and 

(d) maintain in force for the benefit of the Vendor and the 
Purchaser as named insureds, as their interests may 
appear, all insurance relating to the Mills and the 
Ancillary Operations and their operation, business and 
assets as was in force on the Statement Date (other 
than the insurance on registered motor vehicles from 
Insurance Corporation of British Columbia); 

and the Purchaser will indemnify and save harmless the Vendor 
from and against all liabilities, costs and expenses arising out 
of such agency except if incurred by reason of a breach or 
default of the Vendor br its contractors, subcontractors or 
agents of the terms of this §6.02. · 

6.03 PUrcbaser covenants 

The Purchaser will: 

(a} prior to a~d on the Closing Date, use all reasonable 
efforts to obtain all consents in form and substance 
reasonably satisfactory to the Purchaser; 

(b) except in connection with obtaining debt and equity 
financing and taking other steps necessary to permit 
the Purchaser to close the transaction contemplated 
herein, not use for any purpose any information, trade 
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secrets or confidential data relating to the Business 
discovered or acquired by the Purchaser or its 
representatives as a result of its due diligence 
process or any information, books, accounts, records or 
other data relating to the Business and the PUrchaser 
will not disclose, divulge or communicate orally, in 
writing or otherwise any such infonnation, trade 
secrets or confidential data so discovered or acquired 
to any Person prior to the Closing Date. · 

condition of Applications for consents 

The applications for Consents will be subjec~ to the 
condition that any Consent will not become effective until 
Closing, except that if any Governmental Body declines to comply 
with such condition in any instance, the Purchaser may withdraw 
all or any of the applications for Consent and the Parties will 
thereupon, acting reasonably, agree upon alternate arrangements 
to obtain the consents in a manner that will Permit the timely 
completion of the transactions contemplated in this Agreement 
without unreasonable risk to either Party. 

6.05 Vendor's Covenant Reqardinq Share Transfers Affecting 
Timber Tenures 

The Vendor covenants and agrees that if any proposed 
transfer by the Vendor of its shares in the Purchaser, or any 
proposed issuance by the Vendor of its own shares, would result 
in the Minister of Forests (British Columbia) becoming entitled 
to cancel any of the Purchaser's timber tenures if done without 
the consent of the Minister of Forests (British Columbia), then 
the Vendor will apply for that consent before carrying out any 
such transfer or issuance of shares and sufficiently in advance 
to provide a reasonable prospect of a response prior to the 
completion of such transfer or issuance. Notwithstanding that 
consent of the Minister of Forests (British Columbia) may not be 
obtained the Vendor will have an unfettered right to transfer the 
PUrchaser's shares or issue its own shares. 

6.06 Security to Other creditors ot the PUrchaser 

The PUrchaser covenants and agrees that, as long as 
more than 50\ of the voting shares of the Purchaser are owned 
directly or indirectly by the Vendor, it will not grant to any 
other creditor any security interest in or mortgage or charge on 
any of its assets, or guarantee the indebtedness of any other 
party, without the prior consent of the Vendor. The Vendor 
covenants and agrees that: 

(a) if the PUrchaser wishes to grant such a security 
interest, mortgage, charge or guarantee, the Vendor 
will, promptly upon the request of the Purchaser, 
consent to the PUrchaser granting such a security 
interest, mortgage, charge or guarantee unless: 
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(i) after such granting the Purchaser will have 
granted more than its proportionate entitlement 
(being the Purchaser's proportion of the 
Vendor's consolidated shareholders equity} of 
the amount of security which the vendor and its 
subsidiaries is entitled to give_ under; or 

(ii) the granting thereof by the Purchaser would 
constitute a breach of the terms and conditions 
of; 

any of the Vendor 1 s financing agreements which are in 
effect at the date of this Agreement and which remain 
in effect at the time the Purchaser wishes to grant 
such a security interest, mortgage, charge or 
guarantee; 

(b) the Vendor will not enter into any new financing 
agreements after the date of this Agreement which 
restrict or purport to restrict the granting of any 
security interest, mortgage, charge or guarantee by the 
Purchaser; and 

(c) the restriction imposed on the Purchaser in this 
Section 6.06 shall cease to be of any force and effect, 
and the Vendor will promptly advise the Purchaser, when 
those of the Vendor's financing agreements which are in 
effect at the date of this Agreement which contain 
terms or conditions which provide that the granting of 
a security interest, mortgage, charge or guarantee by 
the PUrchaser may constitute a breach thereof, cease to 
be in effect. 

PAET 7 

CONDITIONS 

Financing Condition of Purchaser 

The obligation of the Purchaser to complete the 
purchase of the Assets is~subject. to the Purchaser having 
obtained equity financing commitments satisfactory to the 
Purchaser in its sole discretion before the Closing Date. 

7.02 Closing conditions of Purchaser 

In addition to the condition set out in §7.0l, the 
obligation of the Purchaser to complete the purchase of the 
Assets is subject to fulfilment of each of the following 
conditions on or before the Closing Date: 

(a) with respect to those Material Contracts marked with an 
asterisk on Schedule H, all General Consents will have 
been obtained and will be; 
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unconditional or will not place any restrictions 
or limitations on any of the Mills or the 
Purch~ser that materially adversely affe.ct 
either the operation of the Mills or Ancillary 
Operations or the conduct of the Business or the 
Purchaser; and 

(ii) in full force and effect on the Closing Date; 

the Purchaser will have received the consent of Royal 
Bank of Canada to the transfer of the Vendor's shares 
in Mayo and all Permit Consents or new permits on terms 
which are in the opinion of the Purchaser acting 
reasonably, not materially less favourable to the 
operation of the Mills or Ancillary Operations and the 
conduct of the Business than the terms set out in the 
Permits; 

no action or proceeding will be pending or will have 
been instituted by any Person, or will have been 
threatened by any Person in circumstances such that it 
is reasonable to expect an action or proceeding to be 
instituted, to set aside, enjoin, restrain or prohibit 
in any way: 

(i) the transactions contemplated hereby; or 

(ii) the ability or right of the Purchaser to own the 
Assets; or 

(iii) the ability or right of the Purchaser to carry 
on the operation' of the Mills and Ancillary 
Operations and conduct the Business after 
Closing in the way in which it was operated and 
conducted in the ordinary course prior to 
Closing; 

(d) all of the covenants, agreements; terms and conditions 
in this Agreement to be observed or performed by the 
Vendor at or before 9 the closing will have been observed 
or performed and all of the representations and 
warranties of the Vendor in this Agreement will be true 
on and as of the Closing Date as though made on that 
date: 

(e) no material damage by fire or other hazard to any of 
the Mills and Ancillary Operations will have occurred 
and there will have been no material adverse change in 
the Business (financial or othenrise); 

-(f) no legislation (whether by statute, by-law, regulation 
or otherwise) will have been enacted or introduced, and 
no exercise of lawfully authorized power will have 
occurred or been announced, which, in the reasonable 
opinion of the Purchaser, materially adversely affects 
or may materially adversely affect the Business and the 
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intent of which had not, prior to the execution of this 
Agreement, been publicly announcedi 

(g) subject to §10.07, at the Closing, the Purchaser will 
have received: 

(i) all the right, title and. interest of the Vendor 
in and to the Intangible Property, the Permits 
and the Material Contracts for which all 
necessary Consents have been receivedi and 

(ii) good and marketable title to the other Assetsi 

in each case free and clear of any lien, charge, 
mortgage, pledge or encumbrance other than the 
Permitted Encumbrances. 

7.0J Waiver by P\lrchaser 

The conditions precedent set forth in §7.0l and §7.02 
are for the exclusive benefit of the Purchaser and any one or 
more of them may be unilaterally waived in whole or in part by 
the Purchaser. 

7.04 Closinq conditions of Vendor 

The obligations of the Vendor to complete the sale of 
the Assets are subject to fulfilment of each of the following 
conditions at or before the Closing Date: 

(a) the Purchaser having obtained equity financing 
commitments satisfactory to the Vendor in its sole 
discretion before the Closing Date; 

(b) no action or proceeding will be pending or will have 
been instituted by any Person, or will have been 
threatened by any Person in circumstances such that it 
is reasonable to expect an action or proceeding to be 
instituted, to set aside, enjoin, restrain or prohibit 
in any way the tranGactions contemplated hereby; 

(c) all of the covenants, agreements, terms and conditions 
in this Agreement to be observed or performed by the 
Purchaser at or before the Closing will .have been 
observed or perf onned and all of the representations 
and warranties of the Purchaser in this Agreement will 
be true on and as of the Closing Date as though made on 
that date. 

7.05 Waiver by Vendor 

The conditions precedent set forth in §7.04 are for the 
exclusive benefit of the Vendor and any one or more of them may 
be unilaterally waived in whole or in part by the Vendor. 
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7.06 Termination of Aqreement Without Closing 

This Agreement may be terminated and the transactions 
contemplated hereby may be abandoned prior to or at the Closing 
Date: 

(a) by mutual consent of the Parties; 

(b) 

( c) 

7.07 

by the Purchaser at its option by notice to the Vendor 
on or before the Closing Date if any one or more of the 
conditions set forth in §7.01 or §7.02: 

(i) has become incapable of fulfilment; or 

(ii) has not been fulfilled on the Closing Date; 

and has not been waived by the Purchaser; or 

by the Vendor at its option by notice to the Purchaser 
on or before the Closing Date if any one or more of the 
conditions set forth in §7.04: 

(i) has become incapable of fulfilment; or 

(ii) has not been fulfilled on the Closing Date; 

and has not been waived by the Vendor. 

Effect of Waiver 

A waiver by either the Purchaser or the Vendor of any 
one or more of the conditions precedent will be without prejudice 
to its right to termin~te in respect of any other non-fulfilment 
of any other of the conditions precedent. 

7.08 Witbout Prejudice 

Termination by the Purchaser pursuant to §7.06(b), or 
by the Vendor pursuant to §7.06(c), will be without prejudice to 
its right, subject to the limj,.tations, exceptions and 
restrictions set out in this Agreement, to recover damages for 
any misrepresentation, breach of warranty or non-fulfilment of 
any covenant or agreement of the other Party. 

8.01 Time and Place 

PART 8 

CLbSING 

The Closing of the sale and purchase of the Assets and 
the Business will take place at the offices of Bull, Housser & 
Tupper, 26th Floor, 1055 West Georgia street, in the City of 
Vancouver at 9:00 a.m. on the Closing Date • 

BHT1\c:DH\59672.& 
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8.02 Deliveries by Vendor 

At the Closing the Vendor will deliver to the 
Purchaser: 

(a) 

(b) 

( c) 

(d) 

(e) 

(f) 

(g) 

(h) 

( i) 

( j) 

IHT1\CDH\59612.S 

a certificate of a senior officer of the Vendor 
directed to the accuracy as of the Closing Date of the 
representations and warranties of the Vendor in this 
Agreement and the performance by the Vendor of the 
covenants to be performed at or before the Closing and 
providing particulars of any inaccuracy or non
performance; 

a statement as to the Working capital Estimate, signed 
by a senior officer of the Vendor having been prepared 
and calculated in accordance with this Agreement; 

certified copies of resolutions of the directors of the 
Vendor approving the entering into and performance by 
the Vendor of this Agreement; 

registrable transfers in fee simple to the Purchaser of 
the Fee Simple Lands and assignments of the benefit of 
all other Lands; 

a bill of sale absolute transferring the Assets which 
are personal property to the Purchaser and registrable 
transfers of all registered vessels and registered 
motor vehicles comprised therein; 

assignments (and consents therefor as required by the 
terms thereof) to the Purchaser of the benefit of all 
Contracts, including the benefit of the Deposits; 

transfers and assignments to the Purchaser of the 
Timber Tenures, Intangible Property and Deposits; 

the Permit Consents and transfers of those Permits that 
are transfe'rable to the Purchaser; 

. 
a transfer to the Purchaser of the current Assets 
existing on the Closing Date; 

share certificates representing the Vendor's shares in 
Mayo, Chemainus Towing Co. Ltd., Owikeno Lake 
Transportation Ltd., and the companies and · 
organizations comprising the Investments, duly endorsed 
for transfer, together with certified copies of 
resolutions of the directors of those companies and 
organizations approving the transfer of such shares to 
the Purchaser, if required to effect such transfer and 
assignments of any outstanding loans to or deposits 
placed with those organizations and any security held 
for those loans; 
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(k) such other documents and instruments as are reasonably 
requested by the Purchaser in order to convey, assign 
and transfer the Assets to the Purchaser: 

all in form satisfactory to the PUrchaser acting reasonably; and 

(1) subject to §8.09, all Records and Material contracts. 

s.o3 Deiiveries by Purchaser 

At the Closing the Purchaser will table and, upon 
completion of the steps set out in §8.06, will deliver to the 
Vendor: 

(a) the promissory note referred to in §3.05(a); 
, 

(b) share certificates representing the Series 1 Class A 
Preference shares of the Purchaser to be issued to the 
Vendor pursuant to §J.05(b): 

{c) share certificates representing the Series 2 Class A 
Preference shares of the Purchaser to be issued to the 
Vendor pursuant to §3.0S(c): 

(d) share certificates representing the 10,408,063 common 
shares without par value in the capital of the 
Purchaser to be issued to the Vendor as contemplated in 
§3.05(d); 

{e) executed copies of those documents required to be 
signed and delivered by the Purchaser in order to 
transfer, assign and convey the Assets to the Purchaser 
as contemplated by this Agreement; 

(f} certified copies of resolutions of the directors of the 
Purchaser authorizing the execution and delivery of 
this Agreement, all agreements and documents 
contemplated herein, the allotment and issuance of the 
shares of the Purchaser referred to in §3.05(b), and 
the carrying out of.the transactions referred to 
herein; and 

(g) new deposits, or evidence that new deposits have been 
placed, so as to enable the release to the Vendor of 
those Deposits wh"ich can not be assigned'. 

8.04 Fibre Supply Aqreements, Management Services Agreement 
and Workinq Capital LO•n Aqreement 

At the Closing, the Vendor .and the Purchaser will 
deliver to each other executed copies of the Fibre Supply 
Agreements, the Management services Agreement and the Working 
Capital Loan Agreement. 
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8.05 Possession 

At the closing the Vendor will deliver to the Purchaser 
possession of the Assets and the Business, except for those 
Asset~ in the possession of others as indicated herein. 

8.06 Closinq Procedure 

, The Closing will not be deemed to be completed, and all 
tabled documents and instruments delivered, until all conditions 
precedent under this Agreement have been satisfied or waived and 
the Purchaser has received satisfactory searches from the 
appropriate Land Title Off ices con!irming the acceptance for 
registration of trans'fers of the Fee Simple Lands in each case 
subject only to Permitted Encumbrances in accordance with the 
procedure set out in §8.-07. 

8.07 Reqistration of Land Title Documents 

Forthwith upon tabling of all documents required to be 
tabled for delivery by either Party, including all documents of 
conveyance of the Fee Simple Lands, and upon the solicitors for 
the Purchaser providing normal and appropriate undertakings 
satisfactory to the Vendor acting reasonably, the tabled 
documents required to transfer title to the Fee Simple Lands to 
the Purchaser as herein contemplated will be released to the 
PUrchaser's solicitors for the purpose of registration only. The 
Purchaser's solicitors will be instructed to lodge all such 
documents in the appropriate Land Title Offices for concurrent 
registration and to proceed expeditiously using all reasonable 
efforts to complete such registration. 

B.08 1ailure to Register 

If all such applications to register are not so 
accepted for the registration process by 3:00 p.m. on the third 
Business Day following the Closing Date, the solicitors for the 
Purchaser will return to the Vendor all of the documents of 
conveyance of the Fee Simple ~nds and all other documents and 
material delivered by the Vendor to convey any and all of the 
Assets and Closing will not have taken place. 

8.09 Books and Records 

on Closing the Vendor will, subject to §B.11, deliver 
to the Purchaser all of the Records in its possession pertaining 
to the Assets and such other records or copies thereof in its 
possession or control which are necessary for or useful in the 
carrying on of the Business and the PUrchaser agrees to retain 
such material at its head office or at either of the Mills for a 
period of seven years following Closing or such longer period as 
is prescribed by law. 
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8.10 Vendor's Access 

The Purchaser agrees that with respect to the records 
delivered to the Purchaser pursuant to §8.09, it will permit the 
Vendor access thereto and the right to inspect or copy same at 
the cost of the Vendor during normal business hours of the 
Purchaser and with the least possible interruption to normal 
operations of_ the Purchaser. 

a.11 Exception 

To the extent that any of the records otherwise 
required to be delivered under §8.09 is of a nature required by 
law to be retained by the Vendor, it may be so retained but will 
be available for inspection by the PUrchaser on request to the 
Vendor or the Vendor will, on reasonable request, provide copies 
thereof to the Purchaser. 

9.01 

PART 9 

EMPLOYEE MATTERS 

Union Employees 

The Purchaser acknowledges that on the Closing Date it 
will become bound by the Collective Agreements in respect of the 
Employees (other than Non-Union Employees) and that, except as 
provided in §9.06, the Vendor will not be responsible for the 
obligations of the employer thereunder arising after the 
Effective Time in respect of the Employees (other than Non-Union 
Employees) • 

9.02 Non•Onion Employees 

Forthwith after the Closing, the Parties will cooperate 
to effect an orderly transfer of employment of the Non-Union 
Employees listed in Schedule N. In that regard the Vendor will 
give or cause to be given notice of termination of employment 
effective immediately prior to the Closing to all the Non-Union 
Employees listed in Schedule N. Simultaneously therewith the 
Purchaser will offer employment commencing immediately after the 
Closing to each Non-Union Employee listed in Schedule N on 
substantially the same terms and conditions as those under which 
he or she was employed with the Vendor immediately prior to the 
Closing, except as follows: 

(a) the Non-Union Employees who accept employment with the 
PUrchaser will remain members of the Vendor's pension 
plan in which they are presently members and their 
service with the Purchaser will be recognized for the 
purpose of accruing pension benefit credits under the 
Vendor's pension plan and the Purchaser will make, or 
reimburse the Vendor for, all employer contributions 
required to be made to such pension plan with respect 
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to the future service with the PUrchaser of pension 
plan members who become employees of the Purchaser and 
with respect to any retroactive increases, approved by 
the boards of directors of both the Vendor and the 
Purchaser, made after closing to benefits payable under 
the pension plan for service with the Vendor prior to 
Closing of any present or former employee of the 
Business; 

275 

the Non-Union Employees who accept employment with the 
Purchaser will remain eligible to participate in the 
Vendor's employee share purchase plan~ 

if the Purchaser terminates without just cause a Non
union Employee who has served the PUrchaser 
continuously since the Closing Date, the Purchaser will 
recognize the continuous service of any such Non-Union 
Employee with the Vendor in determining the appropriate 
reasonable notice period but the Purchaser otherwise 
retains the right to terminate the employment of any 
Non-Union Employee who accepts employment with it for 
any reason on reasonable notice or payment in lieu of 
notice. 

Indemnity for Termination 

The Purchaser will indemnify the Vendor against claims 
~ade against the Vendor by Non-Union Employees who accept an 
ofter of employment from the Purchaser but whose employment is 
subsequently terminated by the Purchaser and who claim damages 
for wrongful dismissal to the extent, if any, that the claim for 
damages is based on the differen6e, if any, between reasonable 
notice given by the Purchaser and the severance pay obligation of 
the vendor. The indemnity contained in this §9.03 will be kept 
confidential and not revealed to any transferred Non-Union 
E1Ilployee except as required by law. 

9.04 Lahour Disputes 

All grievances, references and arbitrations under the 
Collective Agreements, applications, complaints, disputes, 
claims, actions, suits, demands or other proceedings 
(collectively called the "Labour Disputes") relating to those 
Employees who become employees of the Purchaser at Closing made, 
filed, comlD.enced or instituted from and after the Closing Date, 
other than those described in §9.05, will be the sole 
responsibility of the Purchaser. 

9.05 Onrasolve4 Labour Disputes 

All unresolved Labour Disputes filed before the Closing 
Date (including those described in Schedule J) and all Labour 
Disputes filed after the Closing Date that are based 
substantially on events that occurred.or were initiated before 
the Closing Date, will be the sole liability of the Vendor, 
except that: 
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the vendor will at all times act bona fide and 
reasonably to minimize any impact on the ongoing 
relationship between the Purchaser and the Employees; 

the Purchaser will be consulted with and kept fully 
informed of the status of all Labour Disputes and will 
be provided with a reasonable opportunity to 
participate in the dispute resolution process to the 
extent that it does not interfere with the Vendor's 
conduct thereof; 

the Purchaser may, at any time, assume responsibility 
and liability for and conduct of any Labour Disputes; 
and 

if the Vendor determines that it wishes to settle any 
of the Labour Disputes for a monetary amount (the 
"Settlement Amount"), it will notify the PUrchaser of 
such determination together with reasonable particulars 
concerning the proposed settlement and the Purchaser 
may, by notice to the Vendor delivered within 46 hours 
of receipt of notice from the Vendor, assume conduct of 
such Labour Dispute, in which case the Vendor's 
responsibility and liability in respect of such 
grievance or application will be limited to the 
Settlement Amount. 

ven~or's Responsibility 

Notwithstanding the completion of the transactions 
contemplated hereby, the Vendor will be solely responsible for 
the payment and satisfaction of all obligations in respect of: 

(a) the Non-Union Employees to whom the Purchaser is not 
required by this Agreement to, and does not, offer 
eJ11ployment; 
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(b) the Employees to whom the Purchaser is obliged to offer 
elllployment'but who do not accept employment with the 
Purchaser; 

(c) any Non-Union Employee listed in Schedule M who is in 
receipt of long-term disability insurance benefits as 
at the Closing Date (but if any such Employee ceases to 
be entitled to a long-term disability insurance 
benefits and is able and willing to work for the 
Purchaser, the Purchaser will thereafter employ such 
Non-Union Employee) ; and 

(d) any changes or amendments to the Collective Agreements 
to the extent such changes or amendments require the 
Purchaser to pay wages or benefits retroactive to the 
period prior to the Closing Date. 
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PART 10 

POST-CLQSING Ml\TTERS 

10.01 statement of Working Capital 

As soon as possible after the Closing Date, and in any 
event within 60 days after the Closing Date, the Vendor will 
prepare and deliver to the PUrchaser a statement of the Working 
Capital (signed by a senior officer of the Vendor) as at the 
Effective Time calculated in accordance with the terms of this 
Agreement. The Purchaser will have 5 Business Days from the day 
it receives that statement within which to confirm its agreement 
with, or dispute, by notice in writing, the contents of the 
statement. If no response is given by the Purchaser within that 
time period, then it will be deemed to have confirmed its 
agreement with the statement. The Working Capital as stated in 
the statement presented by the Vendor and agreed to by the 
Purchaser or, in the .absence of agreement, as determined pursuant 
to §10.02, is the "Certified Working Capital". 

10.02 Settlement ot Workinq Capital Calculation 

If the Purchaser disputes the Vendor's calculation of 
the Working Capital as at the Effective Time as set out in the 
statement delivered to the Purchaser pursuant to §10.01, then the 
Parties will confer in good faith so as to resolve their 
disagreement as to the calculation and the Vendor will present a 
revised statement to the Purchaser upon any such disagreement 
being resolved and §10.01 will again apply. If the Parties' 
disagreement cannot be resolved within 20 days of receipt by the 
Vendor of notice of the Purchaser's dispute of the Vendor's 
calculation, then the matter will be referred to a single 
arbitrator pursuant to the Commercial Arbitration Act (British 
Columbia. 

10.0J Payment ot Purchase Price Adjustment 

Upon the determination of the Certified Working 
capital: · 

(a) if the amount of the Certified Working Capital exceeds 
the amount of the Working capital Estimate, then the 
principal amount of the promissory note delivered to 
the Vendor under §J.OS(a) will be adjusted and be 
deemed to be increased by the amount of such excess or, 
if the promissory note.has already been satisfied, the 
Purchaser will deliver to the Vendor a cheque for the 
amount of such excess together with interest on such 
excess at the Prime Rate computed from and including 
the Effective Time to, but not including, the date of 
payment; 
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(b) if the amount of the Working Capital Estimate exceeds 
the amount of the Certified Working capital, then the 
principal amount of the promissory note delivered to 
the Vendor under §3.05(a) will be adjusted and be 
deemed to be decreased by the amount of such excess or, 
if the promissory note as so adjusted has been 
satisfied, the Vendor will deliver to the PUrchaser a 
cheque for the amount of such excess, after deducting 
the principal balance outstanding on the promissory 
note prior to the adjustment, together with interest on 
such excess at the Prime Rate computed from and 
including the Effective Time to, but not including, the 
date of payment. 

Liens &lld Other Charqes 

From and after Closing, the Vendor will forthwith pay 
(or, if already paid by the Purchaser in accordance with §10.06 1 

pay to the PUrchaser): 

(a) any indebtedness, obligation or liability, contingent 
or otherwise, (other than Current Liabilities, as 
determined to calculate the Certified Working Capital) 
pertaining to all periods prior to the Effective Time 
to any person, which might, by operation of law or 
otherwise, constitute a lien, charge or encumbrance 
against any of the Assets or require the Purchaser to 
make any payment or to perform any act in order to 
preserve any of the Assets or the right of the 
Purchaser to use or own any of the same (including 
those referred to in p~ragraphs (c} and (d) of the 
definition of Permitted Encumbrances and those created 
under the forest Act and the Logging Tax Act (British 
Columbia) ; 

(b) amounts payable by the Vendor for all periods prior to 
the Effective Time for Workers' Compensation Board 
assessments, statutory employee payroll deductions and 
employer's remittances, sales taxes and employer 
expenses for Employee fringe benefits but excluding any 
increases in premiums, assessments, benefits or other 
liabilities arising after the Effective Time which are 
based, in whole or in part, on circumstances or events 
before the Effective Time except as provided in 
§9.06(d); 

(c) any liaoility to any division of or Affiliate of the 
Vendor arising out of the operation and business of the 
Mills or Ancillary Operations pertaining to any period 
prior to the Effective Time; and 

(d) all other amounts and liabilities payable in respect of 
the Assets and the operation and business of the Mills 
or Ancillary Operations prior to the Effective Time; 
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except those which the Purchaser has agreed to assume pursuant to 
this Agreement. 

10.05 Notification of Claim 

If any claim or demand for payment is made on the 
Purchaser as a result of any matter referred to in §10.04, the 
Purchaser will notify the Vendor of such claim or demand and 
allow the Vendor reasonable time to pay, and if the Vendor wishes 
to contest such matter, it will, subject to §10.06, be permitted 
to take conduct thereof. 

10.06 Conduct of Claim 

If, in the opinion of the PUrchaser reasonably formed, 
a claim or demand for payment made on the Purchaser as a result 
of any matter referred to in §10.04 could have a material adverse 
effect on the Assets or the Business, the Vendor may only take 
conduct thereof if it provides security acceptable to the 
Purchaser, acting reasonably, and if the Vendor fails to provide 
such security, or if the Vendor has not settled such demand or 
claim and is not in good faith contesting the same, the Purchaser 
will be entitled to pay or settle such demand or claim and the 
Vendor will reimburse the Purchaser for any amount so paid 
forthwith upon demand by the Purchaser. 

10.07 outstandinq consents 

After the Effective Time, the Vendor and the Purchaser 
will continue to use all reasonable efforts to cause the transfer 
to the PUrchaser of any of the Assets not transferred at Closing 
for any reason, and to obtain any- Consents not obtained by the 
Closing Date and, upon obtaining any consent, to promptly convey 
the Asset related thereto to the PUrchaser, until each Party has 
satisfied itself, acting reasonably, th~t no outstanding consent 
will be obtained. Either Party may make representations to the 
appropriate governmental authorities in connection with obtaining 
Consents at any time before or after the Closing Date. If such 
Consent is not obtained by July 31, 1994, or if it is earlier 
determined that such Consent will not be given, then the Asset in 
question will not be transferred, §10.08 will not apply, and the 
Vendor will compensate the Purchaser by payment of an agreed 
amount or, failing agreement, by an amount determined by a single 
arbitrator pursuant to the commercial Arbitration AQ~ (British 
Columbia). 

10.0B Aqenoy After Closinq 

Pending vesting from time to time in the PUrchaser of, 
or cancellation of title to, any of the Assets that are not 
transferred at Closing (the "Pending Assets"} with the consent of 
all Persons whose consent to assignment is required, the Vendor 
constitutes the Purchaser as agent of the Vendor from and after 
Closing with authority to take such action whether or not in the 
name of the Vendor (put only at the cost and expense of the 
Purchaser) as the PUrchaser may deem reasonably necessary to 
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preserve the status of and to use and deal with the Pending 
Assets as it sees fit. 

10.09 Limitation 

The agency provided for in §10.08 will not entitle the 
Purchaser to pledge the credit of the Vendor and, in the exercise 
of 'its authority as agent, the Purchaser and its servants and 
agents will conduct themselves responsibly and in a proper and 
businesslike ~anner and in accordance with: 

(a) the best practices in the forest industry in coastal 
British Columbia; 

(b) the terms and conditions relating to the Pending 
Assets; and 

(c) all governmental rules and regulations pertaining 
thereto. 

10.10 Indemnity 

The Purchaser will indemnify and save the Vendor 
harmless from and against all liabilities, costs and expenses 
~rising out of the agency provided for in §10.08 unless incurred 
by reason of default of the vendor or its contractors, 
subcontractors or agents. 

10.11 Sul:>division and Transfer ot the Divided Lands 

The Parties acknowledge and agree that the fee simple 
and leasehold interests of the Vendor identified in Schedule C 
include portions thereof that are intended to be transferred to 
the PUrchaser and that this is reflected in the Purchase Price. 
After Closing the Parties will use reasonable and contiryuing 
efforts, at the expense of the PUrchaser, to subdivide those 
interests in lands and to have the Vendor transfer and assign to 
the Purchaser a portion thereof so that the Hart Lake dump site, 
the Jacklah dump site, and the Mile 2, Highway 28 dump site are 
each retained by the Vendor a~d the balance of the parcels of 
land containing those dump sites are conveyed to the Purchaser, 
the portion of District Lot 54, Nootka District, which is within 
Managed Forest Unit 20 is transferred to the Purchaser and the 
balance retained by the Vendor, and the portions of the lands and 
leasehold interests at Gold River used for the dry land log 
sorting operation, as indicated on the plan in Schedule C 
are conveyed and assigned to the Purchaser and the balance 
thereof retained by the vendor. The Vendor will grant to the 
Purchaser an easement over the lands it retains along the western 
boundary of the lands conveyed to the Purchaser for the Gold 
River dry land log sorting operations, for an access road to be 
used in common by both the Vendor and the Purchaser. Pending 
such assignments and transfers, the Vendor will grant to the 
Purchaser a license to use those portions of such lands intended 
to be assiqned and transferred to the Purchaser and the Vendor 
will grant to the Purchaser the right to cut and remove any 
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merchantable tim.ber from the lands intended to be conveyed to the 
PUrchaser if called upon by the Purchaser to do so, all at the 
Purchaser's cost but without further compensation to the Vendor. 
If the contemplated subdivisions are not possible. then the 
Parties will in good faith consult so as to determine another 
method of achieving the desired result or a suitable adjustment 
to the Purchase Price. If no agreement is reached between the 
Parties in that regard by December 31, 1994, then the portion of 
the Divided Lands which cannot be transferred will not be sold 
and the Vendor will compensate the Purchaser by an amount 
determined by a single arbitrator pursuant to the Qommercial 
Arbitration Act (British Columbia). 

1-0 .12 Gold Rivor Facilities 

The Vendor will grant to the Purchaser an irrevocable 
license to use the Vendor•s weigh scale located on the Gold River 
Pulp Mill lands and used for weighing motor vehicles 1 in 
consideration of a total license fee of $1.00 and contribution by 
the PUrchaser to the costs of maintaining, repairing and 
replacing the weigh scale, in proportion to its use of the weigh 
scale. The Parties will rearrange the moorage and marine 
facilities at Gold River for their respective vessels so that 
those facilities used exclusively by the Purchaser will be 
located on the property to be transferred to the Purchaser for 
its Gold River dry land log sorting operation and the Vendor's 
moorage and marine facilities will be on the Gold River Pulp Mill 
lands. 

10.13 Gold River Facilities and Scout Lake Extension 

The lands id~ntified in Schedule B as the 0 Heber 
Heights Extension" and the 11 Scout Lake Extension" are part of the 
Excluded Lands and will be retained by the Vendor. The Vendor 
will grant to the Purchaser a profit a prendre giving the 
PUrchaser the right to enter upon and cut and remove all timber 
from those lands, without further compensation to the Vendor, 
subject to compliance with all applicable laws and regulations 
~nd normal forest industry practice in coastal British Columbia. 

10.14 B ' N Lands Tax settlement 

The Purchaser acknowledges that some of the Lands it is 
purchasing from the Vendor were acquired by Pacific Logging 
company Limited {11 Paqific Legging") a predecessor of the Vendor 
by amalgamation, from the Esquimalt and Nanaimo Railway Company 
and are the subject of a settlement agreement with the Minister 
of National Revenue (Canada) dated January 2, 1969 which was 
confirmed in a judgement rendered by the Exchequer Court of 
Canada on April 23, 1969 in proceedings between Pacific Logging 
and the Esquimalt and Nanaimo Railway company as appellants and 
the Minister of National Revenue as respondent. The PUrchaser 
acknowledges that the settlement and judgement provided that any 
gain realized on the resale of the lands in question by Pacific 
Logging over the $1.00 cost for income tax purposes would be 
treated as income. The Purchaser acknowledges and agrees that 

BMT1\COH\5967Z.! 

281 



I 

I 
I 
I 
I 
I 
I 
I 

l 
I 

I 
I 
I 
I 
I 

I 

51 

upon obtaining title to the Lands in question it will observe and 
fully comply with the teI"llls of the settlement and the judgement 
referred to above, as they pertain to any of the Lands to be 
conveyed to the PUrchaser pursuant to this Agreement. 

11. 01 

PART ll 

ASSUMPTION Of LIABILITIES BX THE PURCHASER 

Assumption of Liabilities 

As of and from the Closing Date the Purchaser will 
assume and be responsible for! 

(a) the payment and discharge as and when due of the 
current Liabilities; 

(b) the performance of obligations arising after the 
Effective Time of the Vendor under the Contracts, the 
Permits and the Timber Tenures, including all 
obligations for silvicultural work to be performed 
after the Effective Time and all commitments made by 
the Vendor in the ordinary course of business to sell 
products from the Mills and Ancillary Operations or to 
make capital expenditures to add to or improve the 
Assets which are not fulfilled prior to the Closing 
Date; and . 
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(c) liabilities arising out of and relating to the 
operation of the Mills and Ancillary Operations and the 
conduct of the Busines~ after the Effective Time which 
are not required to be paid by the Vendor as provided 
in §6.02; 

and the Purchaser will indemnify and save the Vendor harmless 
against any loss, damage or cost, including reasonable legal 
fees, suffered by the Vendor by reason of the failure of the 
Purchaser to pay or. discharge any of the Current Liabilities (as 
determined by the calculation~of the Certified working Capital) 
or any of the other obligations or liabilities referred to in 
this section. 

11.02 Fees and Taxes 

The Purchaser will be liable for and will pay all land 
registration fees, property transfer tax, social service tax, 
goods and services tax, and all other taxes (excluding income and 
logging taxes), duties, transfer fees and other charges 
customarily payable in connection with the conveyance and 
transfer of lands and personal property resulting from the 
purchase of the Assets and will indemnify the Vendor in respect 
of any liability, costs or expenses in respect thereof. 
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11.03 GST Election 

The Parties will jointly elect pursuant to section 
167{1) of the Excise Tax Act that the purchase and sale of the 
Assets will not be subject to qoods and services tax and will 
execute and deliver all documents necessary to effect that 
election. 

12.01 

PART 12 

SURVIVAL OF COVEJi.llliTS AND AGREEMENTS ANQ 
REPRESgNTATIONS A.ND WARRA.NlIES AND INDEMNITIES 

survival 

The covenants and agreements, representations and 
warranties of the Parties contained in this Agreement will 
survive the execution of this Agreement and the consummation of 
the transactions contemplated hereby including the payment of the 
Purchase Price. 

12.02 Investigations 

The Vendor acknowledges that the PUrchaser has entered 
into this Agreement relying on the warranties and representations 
of the vendor contained herein and that the failure of the 
Purchaser to conduct any investigation or to review any 
materials, documents, or other items or information or facts made 
available to them or their representatives will not be deemed to 
be a waiver of any of its rights hereunder or to satisfy or 
release or waive any covenants, agreements, representations or 
warranties of any other Party contained herein. 

12.03 vendor's General Indemnity 

The Vendor will indemnify and save harmless the 
Purchaser from and against any and all claims, demands, actions, 
causes of action, liabilities, obligations, losses, damages, 
costs, expenses and deficiencies of whatever kind or character, 
on account of any actual or alleged loss, injury or damage to any 
Person or to any property, or incurred or suffered by the 
Purchaser by reason of, arising out of or in connection with any 
incorrectness in, or breach of, or default under, any 
representation, warranty or covenant on the part of the Vendor 
under this Agreement or in any agreement, instrument or document 
delivered by or on behalf of the Vendor in connection therewith 
except that notice of all claims, except claims in respect of 
breach of §10.07 and §10.08, under this §12.03 (including 
sufficient particulars of the claim to permit identification of 
the specific circumstances giving rise thereto) must be given by 
the Purchaser to the Vendor not later than 18 months after the 
Closing Date or the Vendor will not be liable for such claim. 
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For the purposes of this §12.03 11 costs 11 includes lawyers' (on a 
solicitor and his own client basis) and accountants• fees and 
expenses, court costs and all other out-of-pocket expenses. 

12.04 Notice and con~uct ot Claim 
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If a claim is made against the Purchaser as a result of 
which the Purchaser wishes to assert a claim against the Vendor 
by virtue of §12.03, the PUrchaser will as soon as practicable 
notify the Vendor thereof and, so long as it does not materially 
adversely affect the Business or the Assets, allow the Vendor to 
either take conduct of (if and for so long as the Vendor 
diligently and in good faith pursues the matter or proceeding) or 
assist in any matter or proceeding involving third parties in 
order to contest and/or settle such claim. All expenses incurred 
in connection with such contest or settlement will be paid by the 
Vendor. 

12.05 PUrohaser•s General Indemnity 

The Purchaser will indemnify and save harmless the 
Vendor from and against any and all claims, demands, actions, 
causes of action, liabilities, obligations, losses, damages, 
costs, expenses and deficiencies of whatever kind or character, 
on account of any actual or alleged loss, injury or damage to any 
Person or to any property, or incurred or suffered by the 
Purchaser by reason of, arising out of or in connection with any 
incorrectness in, or breach of, or default under, any 
representation, warranty or covenant on the part of the PUrchaser 
under this Agreement or in any agreement, instrument or document 
delivered by or on behalf of the Purchaser in connection 
therewith except that notice of all claims, except claims in 
respect of breach of §10.07 and §10.0S, under this §12.05 
(including sufficient particulars of the claim to permit 
identification of the specific circumstances giving rise thereto) 
must be given by the Vendor to the Purchaser not later than 18 
months after the Closing Date or the Purchaser will not be liable 
for such claim. For the purposes of this §12.05 11 costs 11 includes 
lawyers' (on a solicitor and his own client basis) and 
accountants' fees and expenses, court costs and all other out-of
pocket expenses.· 

12.06 Environmental Inaemnity 

Subject to the Purchaser's right to rely on, and claim 
indemnity for breach of, the Vendor's representation and warranty 
as to outstanding proceedings relating to Environmental Laws, the 
PUrchaser will indemnify and save harmless the Vendor from and 
against any and all claims, demands, actions, causes of action, 
liabilities, obligations, losses, damages, costs, expenses and 
deficiencies, of whatever kind or character, on account of any 
actual or alleged loss, injury or damage to any Person or to any 
property, or incurred or suffered by the Vendor by reason of, 
arising out of or in connection with the existence of any 
Hazardous Substance in the Environment, any Environmental Notice 
relating to the Lands or the Business, or compliance with or any 
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allegation of breach of any Environmental Laws relating to the 
Lands or the operation of the Business, however caused, whether 
such matter arises or relates to periods or conditions existing 
before or after the Effective Time. 

12.07 Non-Application to Other Aqreements 

The indemnity and limits thereon as set out in this 
Part iz do not apply to the Fibre supply Agreements or the 
Management Services Agreement. 

PAET 13 

GENERAL 

13.01 Time 

Time is of the essence of this Agreement. 

13.02 Further Assurances 

The Parties will execute and deliver all such further 
documents and instruments and do all acts and things as any other 
party may either before or after the Closing Date reasonably 
require to carry out the full intent and meaning of this 
Agreement and to assure and transfer to the Purchaser the 
Business and the Assets. 

13.03 Entire Agreement 

This Agreement, together with the agreements and other 
documents delivered pursuant hereto, constitutes the entire 
agreement between the Parties pertaining to the subject matter 
hereof and supersedes all prior agreements, understandings, 
negotiations and discussions, whether oral or written, express or 
implied, statutory or otherwise between the Parties hereto and 
there are no warranties, representations or other agreements 
between the Parties in connection with the subject matter hereof 
except as specifically set forth herein and therein. 

lJ.04 Reliance 

The Vendor acknowledges and agrees that the Purchaser 
has entered into this Agreement relying on the representations, 
warranties, covenants and agreements and other terms and 
conditions of this Agreement and that no information which is now 
known, which may hereafter become known or which could upon 
investigation have become known to the PUrchaser or any of their 
present or future officers, directors or professional advisors 
will in any way limit or extinguish any rights any of them may 
have against the Vendors including, without limitation, any right 
to indemnity under this Agreement. 
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13.05 Legal and Other Fees 

The PUrchaser will bear the fees and disbursewents of 
the lawyers, accountants, and consultants engaged by either of 
the Parties, and the other expenses incurred by the Parties, in 
connection with this Agreement. 

13.06 Notice 

Any notice, request, election or other communication to 
be given pursuant to this Agreement must be in writing and will 
be deemed to have been validly given when delivered in person to 
a director or senior officer of or by facsimile transmission to 
the address for notice of the intended recipient. A notice so 
given will be deemed to have been received by the party to whom 
it is given: 

(a) on the day of delivery, if delivered, or 

(b) on the Business Day following the transmittal thereof, 
if sent by facsimile transmission. 

13.07 Address for Notice 

The Parties 1, addresses for notice will until changed 
be, in the case of the Vendor: 

Canadian Pacific Forest Products Limited 
1155 Metcalfe street 
Montreal, Quebec 
HJB 2Xl 

Attention: 
Fax No.: 

Corporate Secretary 
(514) 878-5181 

or, if after July 31, 1993: 

Canadian Pacific Forest Products Limited 
1250 Rene-Levesque Blvd. West 
Montreal, Quebec • 
HJB 4Y3 

Attention: corporate Secretary 
Fax No.: (514) 846-5181 

and in the case of the Purchaser: 

BHTi\CllH\596n.e 

Pacific Forest Products Limited 
#1000 - 1040 West Georgia Street 
Vancouver, B.c. 
V6E 4K4 

Attention: 
Fax No.: 

The President 
(604) 640-3480 
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13.08 Cba.nqe of Notice 

Any party may by notice to the other change its address 
for notice to some other address and will so change its address 
for notice whenever its existing address for notice ceases to be 
adequate for delivery by hand or telecopier. 

13.09 Validity o! Notice 

A notice delivered to an address for notice will be 
deemed to be validly given notwithstanding the dissolution or 
legal incapacity of the person to whom the notice is directed, 
whether known or unknown to the person giving the notice. 

13.10 Governinq Law 

This Agreement and its application and interpretation 
will be governed exclusively by the laws prevailing in the 
Province of British Columbia. 

13.11 Assiqnment 

This Agreement may not be assigned by either Party. 

IHT1\CDM\5967Z.&· 
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13.12 Agreement Binding 

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

13.13 Execution in counterparts 

("',Q8 L. u 

This Agreement may be executed in counterparts with the 
same effect as if the Parties had both executed the same document 
and all counterparts will be construed and will constitute one 
and the same agreement. 

IN WITNESS WHEREOF the Parties have executed this 
Agreement as of the day and year first above written. 

BKT1\tDH\596n,8 

CANADIAN PACIFIC FOREST PRODUCTS 
LIMITED 

PACIFIC FOREST PRODUCTS LIMITED 

Authorized Signatory 

Autna:tized signatory 
/ 
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SCHEDULE A 

Part l: 

Part 2 : 

Part 3: 

Part 4: 

Part . 5: 

Part 6: 

. Part 7: 

Part a: 

Index of Schedules 

to Asset Purchase Agreement 

dated July 16, 1993 

between 

Canadian Pacific Forest Products Limited 

Pacific Forest Products Limited 

LANDS 

Fee Simple and Leasehold Interests in Lands 

Other Real Property Leaseholds 

Licenses of Occupation and Access to Real Property 

Rights-of-Way 

Foresho·re Leases and Licenses 

Road Use and Access Agreements 

Mortgages 

Mayo Lands 
A. Fee Simple Interest in Lands 
B. Foreshore and Real Property Leases 

SCHEDOLB B EXCLUDED ASSETS 

Part 1: Excluded Lands 
A. Gold River Pulp Mill Lands and Leases 
B. Heber Heights Extension and Scout Lake Extension 
c. Other Excluded Lands and Foreshore Leases 
D. Miscellaneous Excluded Foreshore Leases 

Part 2: Excluded Permits and Licences 

Part 3: Non-Transferrable Pennits and Licences 

Part 4: Excluded Agreements 

SCHEDULE C DIVIDED LANDS 

8HT1\JPG\65B27. 
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SCHEDULE D DEPOSITS AND OTHER ASSETS 

Part l: Transferrable Deposits 

SCHEDULE E PLANT, MACHINERY AND EQUIPMENT 

Part 1: Canadian Pacific Forest Products Limited Plant, Machinery 
and Equipment 
A. Fixed Assets 
B. Radio and Mobile Telephone Equipment 
c. Boats and Barges 

Part 2: Mayo Plant, Machinery and Equipment 
A. Fixed Assets 

SCHEDULE P TIMBER TENURES 

Part 1: 

Part 2: 

Part 3: 

Canadian Pacific Forest Products Limited Tree Farm 
Licences and Forest Licences 
A. Tree Farm Licence 
B. Forest Licences 

Mayo Forest Licence 

Canadian Pacific Forest Products Limited Timber Licences 

Part 4: Canadian Pacific Forest Products Limited Active cutting 
Permits and Timber Marks 

SCBEDULB G INTANGIBLE PROPERTY 

Part 1: Canadian Pacific Forest Products Limited Intangible 
Property 
A. Copyright 
B. Trade-Marks 

SCHEDULE B MATERIAL CONTRACTS 

Part 1: Canadian Pacific Forest Products Limited Material 
Contracts 

BHT1 \JPG\65&27. 

A. Supply/Sales Contracts 
B. Cowichan/Western Woodlands Division Logging and 

Service Contracts 
c. Service/Supply Contracts (Transportation of Wood 

Products) 
D. Service Agreements 
E. Siding and Crossing Agreements 
F. Computer Software Licencing Agreements 
G. Equipment Leases· 
H. Other Agreements 
I. Letters of Credit 

r: 9 n L U 
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Part 2: Mayo Material Contracts 
A. Service and Supply Contract 
B. Mayo Leases 

SCRBDULE I PERMITS 

Part 1: Canadian Pacific Forest Products Limited Permits 

Part 2: 

BCKEDULB J 

A. Road Permits 
i) Letters of Consent - Right-of-Way 
ii) Interim Road Permits - Right-of-Way 
iii) Road Permits - Right-of-Way 
iv) Road Use Permits 

B. Waste Management Permits 
c. Park Use Permits 
D. Water Licences 
E. Special Use Permits 
F. Occupation Permits 
G. Reclamation Permits 
H. Miscellaneous Non-Transferrable Government Licences 
I. Radio Licences 

Mayo 
A. 
B. 
c. 
D. 

Permits 
Mayo Road Permits 
Mayo Waste Management Permits 
Mayo Special Use Permits 
Mayo Radio Licences 

OUTSTANDING LITIGATION AND POSSIBLE CLAIMS 

SCKEDULE X EMPLOYMENT AGREEMENTS AND EMPLOYEE BENEFIT PLANS 

Part l: Employee Benefit Plans 

Part 2: Mayo Employee Benefit Plans 

BCHEDOL!: L COLLECTIVE AGREeMENTS 

Part 1: CP Forest Collective Agreements 

Part 2: Mayo Collective Agreements 

SCREDOLB X EMPLOYEES ON DISABILITY BENEFITS 

BCJIEDULB W TRANSFERRED EMPLOYEES 

SCJIEDOLB O ENVIRONMENTAL PROCEEDINGS 

1. Mayo Forest Products Ltd. 
2. Properties 

IKT1\JPG\6Sa27. 
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SCll:EDULE P ENVIRONMENTAL LAWS 

l. Provincial 
2. Federal 

SCHEDULE Q RESIDUAL CHIP AND LOG SUPPLY AGREEMENT 

SCHEDULE R CHIP AND LOG SUPPLY AGREEMENT 

SCHEDULE 8 HOG SUPPLY AGREEMENT 

SCHEDULE T MANAGEMENT SERVICES· AGREEMENT 

SCBEDULE U MAYO FINANCIAL STATEMENTS 

SCHEDULE V WORKING CAPITAL LOAN AGREEMENT 

BKT1 \JPG\6~7. 
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AGREEMENT AMENDING ASSET PURCHASE AGREEME~ 

THIS Amending Agreement made the 29th day of July, 1993. 

BETWEEN: 

ANO: 

CANADIAN PACIFIC FOREST PRODUCTS LIMITED, a Canadian 
corporation with its principal office at 1155 Metcalfe 
Street, Montreal, Quebec, HJB 2x1 

(hereinafter called "CP Forest") 

PACIFIC FOREST PRODUCTS LIMITED, a British Columbia 
company with registered and records offices at 3000 -
1055 West Georgia Street, Vancouver, British Columbia, 
V6E 3R3 

(hereinafter called "Pacific") 

WHEREAS: 

A. The parties entered into an asset purchase agreement 
dated July 16, 1993 (the "Asset Purchase Agreement") and wish to 
make certain amendments to the Asset Purchase Agreementi 

NOW THEREFORE THIS AGREEMENT WITNESSETH that in 
consideration of each party completing the transactions 
contemplated by the Asset Purchase Agreement and other good and 
valuable consideration, the parties hereto covenant and agree as 
follows: 

1. The Asset Purchase Agreement is amended as follows: 

(a) the definition of "Lands" on page 6 is amended by 
changing the reference to "Part 9 11 in line two to 
"Part S"; 

(b) 

(c) 

the definition of "Mayo Lands" on page 7 is amended by 
deleting the numeral 11 9 11 at the beginning of line two 
and substituting the numeral 11 8 11

; 

§3.04(a) is amended by changing the number opposite 

293 

"Other Assets" to "4, 731, 959 11
, and by ch~n91i,n~;~~he J: "rs~c~red to in thE 

total to "$179,740,504": . ,,_.;,' 13_ ·g I{% 

BHT1\0lH\743l2.1 

c·1, •!. ~· ................ LU ......... 1 .............. . 
t1v:'2 ~ :·; ·~:; iir .\J.qf\C.QD.l}ffL .... ~&1. . 
. : ' n44'- .·'I .r Woucm:l-·~ y 20 'l~ tl~ ... '''~·j.01 ......... """"Yfw ......... , ... 

..................... ~ ................................. . 
/\ Cun:nii:\sionrr :or laid rig Affldavits 

v11 ll1111 ~'lnti:.!i Cc\1mbia 
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(d) 

( e) 

( f) 

(g) 

(h) 

BHT1\CDH\74312.1 

-2-

§3.05(c) is amended by changing the opening words to 
"as to $29,086,000,"; 

§3.0S(d) is amended by changing the opening words to 
"as to $17,779,000,": 

§4.0B(c) of the Asset Purchase Agreement is amended by 
adding the words "and Schedule O" after the words "in 
Schedule J" in line onei 

§6.05 of the Asset Purchase Agreement is amended so 
that the last sentence in §6.05 reads as follows: 

"Subject to this section, the Vendor will have an 
unfettered right to transfer its shares in the 
Purchaser or issue its own shares, notwithstanding that 
consent of the Minister of Forests (British Columbia) 
may not have been obtained."; 

§6.06 of the Asset Purchase Agreement is amended so as 
to read as follows: 

"6.06 security to Other creditors of the Purchaser 

The Purchaser covenants and agrees that, as 
long as more than 50% of the voting shares of the 
Purchaser are owned directly or indirectly by the 
Vendor, it will not grant to any other creditor any 
security interest in or mortgage or charge on any of 
its assets, or guarantee the indebtedness of any other 
party (collectively nPurchaser's Security"), without 
the prior consent of the Vendor. The Vendor covenants 
and agrees that; 

(a) if the Purchaser wishes to grant any Purchaser's 
Security, the Vendor will, promptly upon the 
request of the PUrchaser, consent thereto except 
if either of the following is applicable: 

(i) the granting of the Purchaser's Security 
would constitute a breach of the terms and 
conditions of any of the Vendor's financing 
agreements which are in effect at the date of 
this Agreement and which remain in effect at 
the time the Purchaser wishes to grant the 
Purchaser's Security~ or 

(ii) the granting of the Purchaser's Security 
would not constitute a breach of the terms 
and conditions of the Vendor's financing 
documents referred to in §6.06(a) (i) only 
because of resort to "basket" provisions in 
those documents (being provisions which 
perroit the Vendor and its subsidiaries to 
grant security not otherwise permitted by 
those documents so long as the aggregate 
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amount secured thereby does not exceed a 
specified limitation) but would result in the 
Purchaser having granted more than its 
proportionate entitlement (being the 
Purchaser's proportion of the Vendor's 
consolidated shareholders equity) of the 
limitation specified in such basket 
provisions; 

(b) the Vendor will not enter into any new financing 
agreements after the date of this Agreement which' 
restrict or purport to restrict the granting of 
any Purchaser's Security; and 

(c) the restriction imposed on the Purchaser in this 
§6.06 shall cease to be of any force and effect, 
and the Vendor will promptly advise the Purchaser, 
when those of the Vendor's financing agreements 
which are in _effect at the date of this Agreement 
which contain terms or conditions which provide 
that the granting of any Purchaser's Security may 
constitute a breach thereof, cease to be in 
effect."; 

(i) the following is added as §6.07: 

(j) 

BKT1\C:OH\74312. 1 

11 6.07 Indian Reserve Permits 

The Vendor and Purchaser acknowledge that the 
three permits identified as items 1, 2 and J in Part 3 
of Schedule B are Excluded Assets and will be retained 
by the Vendor. The Vendor covenants and agrees to 
surrender each of those permits to the granter as and 
when requested to do so by the Purchaser, upon the 
PUrchaser making arrangements acceptable to it to have 
the permits reissued in its name."; 

the following is added as §6.08: 

11 6.08 PUrchase of the Deposits 

As part of the transfer of the Assets, the 
Vendor will assign to the Purchaser all of its right, 
title and interest in and to the Deposits. 
Notwithstanding this, some of the Deposits are, by the 
terms of the contracts governing them, not assignable 
but are to be released to the party who made them. The 
Vendor acknowledges and agrees that the Purchaser will 
make suitable arrangements with Her Majesty the Queen 
in Right of the Province of British Columbia to place 
its own deposits, which will allow for the release of 
the corresponding Deposit and in that event the Vendor 
shall ensure that the monies or securities making up 
each such Deposit are paid to the Purchaser.t1; 
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(k) each of the Index of Schedules and Schedule A is 
amended by deleting the words 11 and Leasehold" in the 
title to Part 1 of Schedule A and the word "Other" in 
the title to Part 2 of Schedule A~ 

(1) Schedule H, Part 1, Section A is amended by adding the 
following: 

BKTl\C:OH\74312.1 

"13. Blanket Purchase Order to Canadian Liquid Air Ltd. 
(Vancouver) for the supply of welding and 
compressed gases to the Vendor's British Columbia 
operations. 

14. Blanket Purchase Order to Cloverdale Paint and 
Chemicals Ltd. (Surrey, B.C.) for the supply of 
lumber and paint to the Tahsis and Ladysmith 
Sawmills. 

15. Blanket Purchase Order to Sigma Chemical Company 
(St. Louis, Missouri) for the supply of laboratory 
chemicals to the Saanich Forestry Centre. 

16. Blanket Purchase Order to ICI Explosives - Conex 
(Richmond, B.C.) for the supply of blasting agents 
for the cowichan Woodlands and Western Woodlands 
operations. 

17. PUrchase Order to Ecole Polytechnique (Montreal) 
for performance of anti-sapstain coverage tests 
for the Tahsis and Ladysmith Sawmills and for 
Mayo. 

lB. PUrchase Order to Acme Strapping Inc. (Lasalle, 
Quebec) for the supply of steel strapping to the 
Ladysmith and Tahsis Sawmills and to Mayo. 

19. Informal oral agreements or agreements under 
negotiation: 

(a) with Petracan for the supply of light fuel 
and lubricants. 

(b) with Centra Gas for the supply of natural gas 
to the drying kilns at Ladysmith Sawmill. 

(c) with Superior Propane for the supply of 
Propane. 

(d) with Fountain Tire for the supply of tires to 
Zeballos Logging Division. 

(e) with Kal Tire for the supply of tires to 
Cowichan Woodlands. 

{f) with Ford of Canada for the supply of trucks • 

() Q 6 L _,. 



I 
I 
I 
[ 

[ 

[ 

r 

[ 

I 
t 
[ 

I 
t 
[ 

-

2. 

-5-

(g) with Western Equipment Ltd. for the supply of 
wire rope and rigging to Western Woodlands."; 

(m) the following is added as §6.09: 

(n) 

"6.09 National Purchasing contracts 

The purchase orders and contracts described 
as items 13-19 inclusive of Section A of Part 1 of 
Schedule H are purchasing arrangements negotiated and 
administered by the Vendor's Purchasing Department in 
Montreal. Notwithstanding the other provisions of this 
Agreement, after the Effective Time the Vendor will 
continue to act as purchasing agent for the Purchaser 
with respect to those purchase orders and contracts but 
the Vendor will cause the supplier in each case to send 
its invoice to the Purchaser's operation receiving the 
goods or services being supplied and the Purchaser will 
be responsible for the payment of the invoice and 
perforinance of any other obligations of, and entitled 
to all benefits to, the purchaser of the goods and 
services thereunder. 11 ; 

the following is added as §6.10: 

11 6.10 Sale of Gold River Land to Hagel 

The Purchaser acknowledges that the Vendor 
has contracted to sell a portion of those lands in the 
Village of Gold River roughly described as the 
remainder of district Lot 637, Nootka District, Plan 
2189-R to James Hagel and Penny Hagel pursuant to a 
contract of purchase and sale dated June JO, 1993, as 
subsequently amended, upon the purchasers arranging for 
subdivision of the portion to be sold. The Purchaser 
acknowledges and agrees that the entire unsubdivided 
parcel of land will be conveyed to it at Closing and 
the PUrchaser will observe and comply with the Vendor's 
obligations under that contract of purchase and sale, 
and the net sale proceeds and the subdivided lot to be 
conveyed back to the Vendor pursuant to the contract of 
purchase and sale will be the property of the Vendor. 0 • 

The Asset PUrchase Agreement, as so amended, remains in full 
force and effect. 

BHT1\CDH\74312.1 
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This Amending Agreement shall enure to the benefit of and be 
binding upon the parties hereto and their respective 
successors and permitted assigns. 

IN WITNESS WHEREOF the parties hereto have executed this 
Agreement as of the day and year first above written. 

CANADIAN PACIFIC FOREST PRODUCTS LIMITED 

Per: 

PACIFIC FOREST PRODUCTS LIMITED 

Per: 

SHTt\COH\743\2.1 
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Avenor Inc. 
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This is Exhibit 11 :f " referred to in the 
affidavit of ... B.,~.hh-\..:~ ... itd.-................ . 
made before me at .. WY.1C.o.U.U.Etl.~J3.S~·~' .. 
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I\ Commissioner !er taking Affidavits 
within B;itish Columbia 

April 21, 1998 
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APPENDIX A - TECIINJCAL <)LOSSARY 35 

In this Annual Information Fonn the term "Corporation" refers to A venor Inc. and the 
term "A venor" means the Corporation and its subsidiaries and affiliated operations, 
including partnerships, as at December 31, 1997, unless the context otherwise requires. 

Except where expressly excluded, all financial and statistical references contained in this 
Annual Information Fonn include the results of Pacific Forest Products Limited 
("Pacific") until December JO, 1997, when the Corporation's 53% interest in this 
subsidiary was sold; However, balance sheet information as at December 31, l 997 and 
forest areas managed or owned as at December 31, ] 997 do not include Pacific assets 
or forest areas. 

In order tu more accurately re!lect the improvements in productivity achieved 
throughout 1997 and in the first quarter of 1998, annual production capacity figures in 
this Annual Information Fonn are given as of April 21, 1998. 

Certain terms used herein are defiried in the Technical Glossary attached as 
Appendix A. 

All dollar amounts presented herein are in Canadian dollars unless otherwise 
noted. 
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ITEM 1 - INCORPORATION 

A venor Inc. 

A venor Inc. (the "Corporation") is a federal corporation resulting from the amalgamation on 
January I, 1989 under the Canada Business Corporations Act (the "CBCA") ofCIP Inc. ("CIP") 
and Canadian Pacific Forest Products Limited, fonnerly known under the name of Great Lakes 
Forest Products Limited ("Great Lakes"). 

· CIP was a federal corporation resulting from the amalgamation under the CBCA, on January I, 
1985, of several corporations under common control. CIP's business had been carried out in 
Canada since ] 916. Great Lakes was incorporated under the Jaws of the Province of Ontario by 
articles dated April 3, 1936 for the purpose of acquiring a business originally established in 1919. 

Prior to the January 1, 1989 amalgamation, all of the shares of CIP were transferred on June 2, 
1988 to Great Lakes by Canadian Pacific Enterprises Limited ("Enterprises"), a wholly-owned 
subsidjary of Canadian Pacific Limited, in exchange for shares of Great Lakes. Prior to the share 
exchange, Enterprises held 54.28% of Great Lakes. Following sLJch exchange, Great Lakes was 
continued under the CBCA and changed its name to Canadian Pacific Forest Products Limited. 
On September 1, 1993, the Corporation's former indirect controlling shareholder, Canadian 
Pacific Limited, through Enterprises, completed the sale by way of a secondary offering in the 
Canadian public markets of all the shares it then held in the Corporation, with the result that the 
Corporation no longer had a control1ing shareholder. 

By Certificate of Amendment dated March 21, 1994, the name of Canadian Pacific Forest 
Products Limited was changed to Avenor Inc. 

The Corporation's registered office is at 40 King Street West, Suite 4200, Toronto, Ontario M5H 
3Y4. The Corporation maintains its principal executive office at 1250 Rene-Levesque Boulevard 
West, 20th Floor, Montreal, Quebec H3B 4Y3, and has other executive offices in Ottawtl, 
Brampton and Burlington, Ontario. 
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Subsidiaries and Interests in Partnerships 

The following chart shows the Corporation's principal subsidiaries and partnership interest and 
the percentages of voting securities, preferred shares or equity interests owned as of December 
31, 1997 directly or indirectly by the Corporation, unless otherwise specified: 

Avenor America Inc. 

/\venor /\rnerica Inc. 
100% 

Pondeniy Newsprinl 
C~mpHllY 

46% 

Avenor Inc. 

Avcnor Marilimcs foe. 
67% 

This wholly-owned subsidiary of the Corporation was incorporated on September 16, 1977 
under the laws of Delaware and is Avenor's distributor for newsprint, market pulp and white 
paper in the United States. Avenor America Inc. also holds the Corporation's 40% equity 
investment in the Ponderay Newsprint Company, through a wholly-owned subsidiary which is 
the managing partner. 

Ponderay Newsprint Company 

Ponderay Newsprint Company (the ''Ponderay Partnership") is a general partnership formed 
under the Partnership Act of the State of Washington on September 12, l 985 for the purpose of 
constructing and operating a newsprint mill at Usk, Washington. A wholly-owned subsidiary of 
the Corporation is the managing partner of the Ponderay Partnership and owns a 40% interest in 
the partnership. The balance is held by five United States newspaper publishers. Avenor is 
responsible for the operation of the newsprint mil1 and the marketing of newsprint production, 

Avcnor Maritimes Jnc. 

A venor Maritimes Inc. ("A venor Maritimes"), was incorporated on December 18, 1984 under 
the laws of New Brunswick and produces newsprint at its mill located at Dalhousie, New 
Brunswick. Oji· Paper Co., Ltd. and Mitsui & Co., Ltd. of Japan hold minority interests in 
Avenor Maritimcs of25% and 8%, respectlvely. Avenor Maritimes' predecessor company was 
incorporated by a Special Act of the Province ofNew Brunswick on April 30, 1926. 
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ITEM 2 - GENERAL DEVELOPMENT OF THE UUSJNESS 

Avenor manufactures newsprint, pulp, white paper and wood products. The Corporation's net 
sales were approximately $2 billion in 1997, and total assets at year"end l 997 were 
approximately $2.7 billion. 

Avenor has built a strong presence in all of its key markets and is one of North America's largest 
suppliers of post-consumer recycled-content newsprint as well as one ofCanada1s leading 
exporters of market pulp. Avenor owns and operates three newsprint mills which supply printers 
and publishers around the world and, in its capacity as managing partner of the Ponderay 
Partnership, operates one newsprint mill at Usk in the State of Washington. In market pulp, 
A venor operates three mills and manufactures premium grades of pulp for global markets. 
Avcnor also owns one white paper mill and three sawmills, all located in Canada. A venor's 
primary mills arc located in New Brunswick, Quebec, Ontario and British Columbia. Avenor is a 
major forest land-owner and holds substantial timber-cutting rights in Canada which cover 
approximately 77,330 square kilometres of forest 

Avenor supplies customers in more than 40 countries, with its largest market being the United 
States. Export markets account for approximately 80% of total sales. Avenor's mills are well 
positioned to supply their products to all parts of the world. It has a network of marketing and 
sales offices in Canada, the United States, Europe and Asia. 

Selected segmented information for 1997 is set forth below: 

Operating Earnings 
Net Before 

Shipments Sales Unusual Items 

(Thou.'i!l11ds of Tonnes) (Millions) (Millions) 

Newsprint 1,281 $826.4 $63.3 

Pulp 729 472.8 22.3 

White Paper 310 305.0 20.7 

Wood Products; 387.5 27.0 
Logs (in thousands of m') 953 
Lumber (in millions of board feet) 376 
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For more detailed segmented information on A venor's operations and assets, reference is made 
to Note 3 of the Notes to the comparative Consolldated Financial Statements of the Corporation 
for the year ended December 31, 1997. This information is incorporated herein by reference. 

The following sets forth the geographic distribution of A venor's net sales in 1997: 

United States 52% 

Canada 21% 

Japan 12% 

Asia (other than Japan) 7% 

Europe 4% 

Latin America 3% 

Other 1% 

Total 100% 

During the five years ended December 31, 1997, Avenor's capital expenditures amounted to 
approximately $900 mi1lion, including Avenor's proportionate share of capital expenditures in 
partnerships. The Corporation's total assets were $2.7 billion at the end of l 997. 

Major developments since 1990 include the following: 

the completion in l 991 of a major modernization of the Thunder Bay complex 
initiated in 1988 which included the installation of a thermomechanical pulp mill, a 
new high~speed newsprint machine to replace t\vo older machines, a secondary 
effluent treatment system for the pulp mill and a deinking plant for newsprint. 
recycling; 

. the sale of the tissue business, which was completed in 1991, for proceeds of $184.8 
million; 

the permanent closure in 1992 of the Trois-Rivieres groundwood specialties mill and 
its subsequent disposal by Avenor; 

the construction of a secondary effluent treatment system at the Gold River 
complex which was completed in 1992; 
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the completion of a $370 million modernization. program at the Gatincau newsprint 
mill which included a deinking plant completed in 1991, a refuse boiler which came 
on~line in 1992 and a thermomechanical pulp mill and paper machine improvements 
which were completed in 1993; 

the i~definite shutdown of the newsprint mill of the Gold River Newsprint Limited 
Partnership (the f'Gold River Partnership"), of which the Corporation was general 
partner, in December 1993; on October 23, 1995, through a court order, certain 
newsprint as.~ets of the partnership were sold to a third party and the outstanding 
indebtedness of the partnership to its third party lenders was fully extinguished; 

the sale by Avenor of its Canexel Hardboard Division in East River, Nova Scotia 
for approximately $18 million in the first quarter of 1994; 

the sale by A vcnor of its entire interest in its paperboard business in June 1994, 
resulting in a nl.!t gain to the Corporation of $19.5 million; the gross proceeds to 
Avenor from this transaction were $247.5 million; 

the purchase, in September 1995, of a sawmill located in Maniwaki, Quebec with an 
annual production capacity of 70 million board feet of lumber per year; 

the completion of a secondary effluent treatment facility at the Gatineau mill in 
1995; 

the completion of a new chip handling system and newsprint secondary effluent 
treatment plant at the Thunder Bay mill in 1995, at a cost of $56 million; 

the completion in 1996 of a $167 million renewal program for the Dalhousie 
newsprint mill of Avcnor Maritimes which included the construction of a secondary 
effluent treatment plant, the replacement of the pulping systems with a new 
thermomechanical pulp mi11, and the conversion of the fibre supply to 100% wood 
chips; 

the completion in early 1997 of chip handling and thickness screening systems at the 
Dryden mill, at a total cost of $54 million; 

the comrletion in September 1997 of a sawmil I at [~ar Fal!s, Ontario with an annual 
capacity of 130 mil I ion board feet, at a total cost or $61 million; and 

the completion in December l 997 of the sale of the Corporation's 53% interest in its 
subsidiary Pacific Forest Product<; Limited, located in British Columbia, for cash 
proceeds of $302 million and a realized gain of $186.2 million ($108.4 million after 
tax); Pacific was created in 1992 as a subsidiary of the Corporation and in 1993 .the 
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Corporation sold to Pacific the assets and business of Avcnor's Wood Products 
Group in British Columbia, including three sawmills, a 60% share in Mayo Forest 
Products Ltd., private timberlands and Crown tenures in British Columbia. 

In early 1997, Avenor announced a program aimed at enhancing shareholder value through 
Operational Excellence. The financial goal of the program is to reduce production costs by $140 
million on an annualized basis by the end of 1998 through increased productivity, lower mill 
costs and a reduced workforce. By December 31, 1997, $87 million of the annualized 
Operational Excellence cost reductions were in place. 

Transaction with Bowater 

On March 9, 1998, the Corporation and Bowater Incorporated ("Bowater") announced the 
signing of a definitive agreement pursuant Lo which Bowater and A venor have agreed to engage 
in a transaction that has the economic effect of Bowater acquiring Avenor pursuant to a plan of 
arrangement (the "Arrangement')) under Canadian law. The transaction has been approved by 
the boards of directors of the Corporation and Bowater. 

Under the Arrangement, each holder of Avenor common shares (other than holders who exercise 
and perfect their dissent rights) may elect to receive for each such share, suqjecl to proration as 
discussed below, (i) C$35 in cash, without interest thereon, (ii) a number of shares of Bowater 
common stock equal to the Exchange Ratio, (iii) a number of Exchangeable Shares (described 
below) equal to the Exchange Ratio, or (iv) a combination of the foregoing. The "Exchange 
Ratio" will equal C$35 divided by the product of the weighted average trading price of shares of 
Bowater common stock on the New York Stock Exchange for the 20 trading days ending on the 
third business day prior to the effective date of the Arrangement (but not more than US$55.6187 
or less than US$45.5062) multiplied by the value in Canadian dollars of one U.S. dollar on the 
last of such trading days. The maximum aggregate number of Avenor common shares that may 
be exchanged for cash may not exceed 60% of the total number of outstanding A venor common 
shares. The maximum aggregate number of A venor common shares that may be exchanged for 
Bowater common stock and/or Exchangeable Shares may not exceed 50% of the total number of 
outstanding A venor common shares. The Exchangeable Shares will be issued by a newly
incorporated Canadian subsidiary of Bowater and will be exchangeable at any time at the option 
of the holder, on a one-for-one basis for shares of Bowater common stock. 

The definitive agreement provides for mutual termination fees of $70 million, and the 
Corporation has agreed not to solicit or encourage any competing offers. The transaction must 
be approved by the shareholders of both companies and is subject to ce1iain regulatory 
approvals. It is expected that shareholder meeting materials will be mailed to shareholders of 
both companies by the end of May and that the transaction will be completed by the end of June 
1998. 
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ITEM 3 - NARRATIVE DESCRIPTION OF THE BUSINESS 

The following section describes in more detail the business of Avenor including its products, 
markets and manufacturing facilities. In addition, reference is made to the Management's 
Discussion and Analysis of financial results accompanying the comparative Consolidated 
Financial Statements of the Corporation for the year ended December 31, 1997. This 
information is incorporated herein by reference. 

PRODUCTS AND MARKETS 

Newsprint Group 

Newsprint is Avenor's largest business segment with shipments of 1,281,000 tonnes in 1997, 
including the Corporation's proportionate share of shipments of the Ponderay Partnership. 
Production consists principally of standard virgin and post-consumer recycled-content newsprint 
and total annual newsprint production capacity is 1,318,200 tonnes, including 40% of the 
production capacity of the Ponderay Partnership. Avenor has a total of eight newsprint 
machines at three mills: Dalhousie, Gatineau and Thunder Bay, In addition, A venor is 
responsible for the operation of the Ponderay Partnership's newsprint mill in Usk, Washington, 
which produces newsprint on one machine. 

Newspaper publishers are the principal purchasers of newsprint. Concentration of ownership 
within the newspaper publishing industry results in substantial customer buying power. Avenor 
is continually upgrading its newsprint facilities and operating methods to keep pace with market 
requirements. · 

Demand for post-consumer recycled-content newsprint continues to be strong. In response to 
demand for recycled material, recycling plants were completed in l 991 at Gatineau and Thunder 
Bay and in 1995 at the Ponderay mill. A venor is one of North America's largest suppliers of 
post-consumer recycled-content newsprint with an annual capacity of over one million tonnes of 
newsprint with a recycled fibre content level which varies from 18% to 40%. Avenor uses up to 
400,000 tonnes of old newspapers and magazines annually. · 

The United States remains the most important newsprint market accounting for 70% of Avenor's 
newsprint sales in 1997. r n 1997, A venor also shipped significant volumes to customers in 
Canada, Japan and Europe, representing 7%, 5% and 3% of sales respectively. The remainder 
of the newsprint sales were destined mainly to Asian and South American markets. 

In 1997, newsprint demand in North America improved as newsprint consumption grew by 4% 
in the United States, advertising lineage rose by 6% and inventories returned to normal levels. 
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Despite price increases ofUS$75 per tonne in May and US$35 per tonne in November, average 
transaction prices remained below l 996 levels. 

In overseas markets, demand improved compared to 1996; however, capacity increases, 
particularly in Asia, prevented matching the price improvements achieved in North American 
markets. 

The negative impact of lower prices was mitigated by increased productivity and reduced costs. 
During 1997, the Group's focus on improving cost competitiveness through increa<>ed 
productivity, successfu! start up of the Dalhousie mill modernization project and the 
implementation of Operational Excellence initiatives resulted in an overall cost improvement of 
close to 9% compared to 1996. By December 31, 1997 the Newsprint Group had implemented 
$29 million of Operational Excellence cost reductions. The target for this group is to achieve 
$70 million of a1U1ualized savings by the end of 1998. 

Plllp Group 

The Pulp Group is A venor's second largest segment with an annual market pulp capacity of 
855 ,000 tonnes and total 1997 production of 806,000 tonnes. About 7% of th ls production was 
transferred to other A venor operations, while 729,000 tonnes of pulp were shipped to outside 
customers for use in virtually all types of paper and paper products. Northern Bleached 
Softwood Kraft pulp ("NBSK'')comprised over 80% of Avenor's total market pulp shipments, 
the balance consisting of high-quality bleached hardwood kraft pulp. Avenor's market pulp 
facilities are located at Dryden, Thunder Bay and Gold River. 

Approximately 60% of A venor's market pulp sales in 1997 were made to the United States. 
Europe accounted for about l 0% of Lota! shipments in 1997, Japan for 5% and 8% were made 
within Canada. 

In 1997, strong paper markets in the llnited States resulted in higher demand for market pulp 
and an over 11 % increa'ie in shipments to this market compared to 1996 levels. After an initial 
decline to US $560 per tonne in the first quarter of the year; NBSK prices recovered at the end 
of the year to US $6 l 0 per tonne in the North American market. 

The European paper market was also strong in J 997, with improved demand throughout the 
year for all grades. However, Asian paper markets experienced over supply and the recent 
currency devaluation and economic crisis have made those markets even more competitive and 
volatile. Avenor ships approximateiy 22% of its pulp production to Asian markets. A shutdown 
at the Gold River pulp mill was undertaken commencing in late December 1997 as a result of the 
weak market conditions in Asia. The mill resumed operation in late March 1998. 
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During 1997, the Thunder Bay mill was shut down for a total of 17 days and the C3old River mill 
for 53 days of scheduled maintenance and market-related downtime. 

The operating earnings of the Pulp Group improved in 1997, primarily as a result of an l 1% 
reduction in operating costs and improved productivity. Operational Excellence initiatives 
resulted in annualized cost savings of $23 million in l 997 through employee reductions, 
increa<>ed productivity and mill cost reductions. This represents almost 77% of the Pulp Group's 
objective of $30 million of annualized cost savings to be achieved by the end of 1998. 

White Paper Group 

A venor's white paper production includes uncoated freesheet for copy and laser print papers, 
printing papers, register bond, envelopes and post-consumer recycled-content white papers. 
Total shipments of white paper were 310,000 tonnes in 1997. 

Avenor's white paper is sold in Canada and the United States, with 1997 shipments to Canada 
representing 57% of sales and shipments to the United States representing the remaining 43%. 

During the first half of 1997, white paper prices weakened as industry inventories increased, 
resulting in reduced demand. Prices improved in the second half of 1997 and ended the year 
approximately 10% higher than prices in March 1997. 

By December 1997, the implementation of Operational Excellence initiatives by the White Paper 
Group had resulted in annualized savings of $20 million. The Operational Excellence target for 
the White Paper Group is $25 million of annualized savings by the end of l 998. 

Wood Products Group 

The Wood Products Group was created in 1996 and includes a sawmill in Rar Falls, Ontario; a 
stud mill in Drydt:n, Ontario; woodlands ln New Brunswick, Quebec and northwestern Ontario; 
and a sawmill in Maniwaki, Quebec which is owned and operated by Manifor Jnc., a wholly· 
owned subsidiary of the Corporation. 

Until December 10, 1997, the Group also Included Avenor's 53°A.-owned subsidiary, Pacific 
Forest Products Limited, located in British Columbia. The results of the Wood Products Group 
include the results of Pacific to the date of the sale of this subsidiary on December 10, 1997. 

The Wood Products Group is responsible for all of Avenor's harvesting, fibre procurement and 
solid wood products converting activities. Management of these operations is aimed at 
improving the generation of value from Avenor's northern softwood fibre base and ensuring a 
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low cost, adequate fibre supply to A venor's primary pulp and paper operations as well as to lts 
sawmills. 

The Wood Products Group had lumber shipments of3 76 million hoard feet and total log 
shipments of 953,000 cubic meters in 1997. In 1997, sales of wood products to Japan, served 
by Pacific and consisting mainly of lumber shipments, represented approximately 46% of sales. 
Within Canada, shipments consisted primarily of logs and chips and represented 38% of wood 
products sales. 

Lumber market conditions deteriorated steadily throughout 1997. The collapse of the Japanese 
lumber markets combined with the economic uncertainties in the Asian markets late in the year 
led to an oversupply of lumber in North America despite strong demand both in the United 
States and in Canada. 

The effect of lower prices was partially offset by cost reductions realized lhrough the 
implementation of operational efficiencies, including the improved management of Avenor's 
freehold lands, which resulted in increased revenues and profitability. In Quebec, the residual 
chip management plan for the Gatineau newsprint mill reduced delivered costs by $13 per dry 
tonne of chips over 1996 and in northwestern Ontario, a move to third-party contractor 
operations was completed. 

In addition to these efficiencies, the Wood Products Group also realized its targeted annualized 
Operational Excellence savings of $15 million by December 31, 1997. The Operational 
Excellence savings were passed on to the other business groups in the form oflower fibre costs. 

In December 1997, A venor announced that lf had entered into a marketing agreement with 
Can for Corporation of Vancouver, British Columbia whereby Canfor will act as the exclusive 
marketing agent for Avenor's lumber products effective January I, 1998. This agreement will 
increase Avenor's market coverage and provide access to Canfor's lumber marketing expertise. 

MANUFACTUIUNG FACILD'IES 

Substantially all the properties of A venor are owned outright and are free from mortgages. 

Primary Operations 

Dalhousie, New Brunswick 

The Dalhousie newsprint operations are owned and operated through A venor Maritimes which 
has two minority shareholders, one of which is committed to purchasing approximately 35% of 
the mill's output. The Dalhousie newsprint facility is strategically located on the Atlantic coast 
and has ycar~round deep-sea docking facilities that can accommodate' large ocean freighters. 
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The mill manufactures standard grade newsprint on two newsprint machines which were 
modernized in 1982. The aggregate annual capacity of the facility is 227,000 tonnes. 

A renewal program was completed at the Dalhousie mill in 1996. The project included the 
construction ofa secondary effiuent treatment plant, the constmction of a thermomechanical 
pulp mill, and the conversion of the fibre supply to 100% wood chips. 

Gatineau, Quebec 

The Gatineau newsprint mill is located on the north bank of the Ottawa River. The mill has 
three paper machines, the most recent of which was installed in 1987. 

In 1991, the construction of a recycling plant with an annual capacity of 180,000 tonnes of 
deinked pulp was completed. The plant consumes about 200,000 tonnes per year of old 
newspapers and magazines: . 

A new refuse boiler came on line during 1992, a new thcrmomcchanical plllp mill stmted up in 
early 1993 and paper machine improvermmls at the newsprint mill were completed in the fourth 
quarter of 1993. The mill's annual production capacity is 450,000 tonnes on three machines. A 
new secondary effluent treatment facility at the Gatineau mill was completed in 1995. The 
modernized Gatineau mill is a competitive manufacturer of high-quality post-consumer 
recycled·content newsprint. 

Thunder Bay, Ontario 

The Thunder Bay manufacturing focilitks are located beside the Kaministiquia River and include 
two kraft pulp mills and three newsprint machines . 

The two kraft pulp mills at Thunder Bay have an aggregate annual capacity of 500,000 tonnes, 

A venor has made substantial capital expenditures in recent years to modernize the newsprint 
operations at this mill in order to meet the increasing quality standards of Lhc marketplace. A 
240,000 tonne-per-year newsprint machine installed in 1991 replaced two older machines and 
the total newsprint capacity of the facility is 544,000 tonnes per year on three machines. The 
Thunder Bay facility also includes a 275,000 tonne-per-year thermomechanical pulp mill which 
became operational in early 199 I. Also i.n 199 J, a recycling plant with an annual capacity of 
125,000 tonnes of de inked pu Ip was completed. The plant consumes about 150,000 tonnes per 
year of old newspapers and magazines. Tn 1995, a new chip handling system and secondary 
effluent treatment plant were completed at the Thunder Bay mill. 
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Gold River, British Columbia 

The Gold River manufacturing facility is located on Vancouver Island and consists of a 255,000 
tonne-per-year kraft pulp mill. The facility has direct shipping access to export markets. 

Dryden, Ontario 

The Dryden manufacturing facilities are located adjacent to the Wabigoon River. These facilities 
include a pulp mill, a white paper mill and a stud lumber mill. 

The integrated kraft pulp mill has an annual capacity of 300,000 tonnes. The mill commenced 
operations in 1983 following completion of a major modernization and expansion program. 

The white paper mill includes two modem paper machines with an aggregate annual capacity of 
324,000 tonnes, or 357,000 short tons. 

Wood Products Group 

Avenor owns and operates a sawmill at Ear Falls, Ontario with an annual capacity of 130 million 
board feet, a stud lumber mill at Dryden, Ontario with an annual capacity of 70 m ii lion board 
feet and a sawmill in Maniwaki, Quebec with an annual capacity of 70 million board feet. 
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CAPITAL EXPENDITURES 

The following table sets forth Avenor's capital expenditures for the past five years, induding the 
Corporation's proportionate share of investments made by the Ponderay Partnership and the 
Gold River Partnership: 

1997 $170,l million 

1996 $284.1 million 

1995 $219.3 million 

1994 $ 61.6 million 

1993 $158.1 million 

Avenor docs not expect to incur significant capital expenditures in 1998. The expenditures will 
be used primarily for maintenance of the company's assets. It is expected that these 
expenditures will be financed by cash generated from operations. 

Avenor completed a $370 million investment program at the Gatincau facility in 1993 which 
included the construction of a deinking plant, a refuse boiler, a thennomechanicat pulp rnill and 
paper machine improvements. 

A $167 m itlion renewal plan was completed in 1996 at the Dalhousie newsprint facility. The 
project included the construction of a therrnomechanical pulp mill, conversion of the fibre supply 
to 100% wood chips and construction ofa secondary emuent treatment plant. 

In 1997, the construction of a new sawmill at Ear Falls, located in northwestern Ontario, was 
completed at a total cost of$61 mrnion. 

All significant expenditures required to bring Avenor's facilities in compliance with current 
effluent regulations in Canada and the United States were completed by the end of 1996. 
Environmental expenditures for the next three years are estimated at $20 million, primarily 
relating to air quality and waste management. 
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INVI~STMENT IN PONDERAY NEWSPRINT COMP ANY 

The Corporation has a 40% interest in the Ponderay Partnership through a wholly-owned 
subsidiary which is the managing partner. The balance of the interest in the partnership is held by 
subsidiaries of five United States newspaper publishers. The Ponderay Paiinership owns a 
243,000 tonne per year newsprint mill at Usk, Washington which can produce newsprint with a 
recycled content level of up to l 8% .. The mill began production in December 1989 and has 
operated continuously since that date. A deinking plant has been in operation at the mill since 
early 1995. 

Avenor is responsible for the operation of the newsprint mill and the marketing of newsprint 
production. As of December 31, 1997, the Corporation had invested US $107.8 rni11ion in 
equity of the Ponderay Partnership. 

In 1997, the net sales of the Ponderay Partnership amounted to US $131.3 million. Substantially 
all of the output from the mill is committed under long~tcrm contracts, the majority of which are 
with the partners of the Ponderay Partnership. 

The assets of the Ponderay Partnership are pledged in favour of its lending financial institutions. 
The Corporation has guaranteed US $50 million of the Ponderay Partnership's long~term debt 

FIBRE SUPPLY 

Avenor manages approximately 77,330 square kilometres of forests, excluding the private 
timberlands and Crown forest licenses of Pacific which were sold in December t 997. ln 1997, 
Avenor and Pacific together provided directly or in<lirectly over one-halfoftbe virgin fibre 
requirements of the Corporation's pulp and paper mills. 

Avenor's annual allowable cut ("AAC") totals approximately seven million cubic metres of fibre. 

In addition to its virgin fibre requirements, Avenor uses old newspapers and magazines in the 
recycling plants at the Gatineau, Thunder Bay and Ponderay mills. In 1997, Avenor sourced 
approximately 65% of its old newspaper and magazine needs for the Gatincau and Thunder Bay 
recycling plants under long-term supply agreements. The supply ofold newspapers and 
magazines originates primarily from areas where Avenor's newsprint is sold in order to minimize 
transportation costs. 

Avenor carries out woodland operations in New Brunswick, Ontario, and Quebec, on both 
freehold lands owned by Avenor and Crown·owned lands. Woodland operations are highly 
mechanized, enabling Avenor to harvest and deliver wood requirements efficiently. Forest 
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operations are managed by a professional staff who plan and carry out harvesting and 
reforestation activities on a sustainable basis. 

The following table sets forth the forest areas managed by Avenor (excluding Pacific) as at 
December 31, 1997: 

Freehold Cutting Rights Total 

(Km)2 (Km)2 (Km)2 

New Brunswick 853 4,245 5,098 

Quebec 660 19,347 20,007 

Ontario 407 51,820 52,227 

Total 1,920 75,412 77,332 

Dalhousie, New Brunswick 

The Dalhousie mill has access, either directly or through Avenor, to an AAC which is equivalent 
to its total fibre requirements. Approximately 55% of this AAC is on freehold land in New 
Brunswick and Quebec and the remainder is located on forests managed through a Forest 
Management Agreement ("FMA") granted by the Province of New Brunswick. The FMA has an 
initial term of 25 years which, if the holder fulfils its obligations, is extended up to the full 25-
year term every five years. The fMA requires the payment of stumpage tees and the assumption 
of certain responsibilities including reforestation for which provincial ly-detennincd credits are 
given. 

Gatineau) Quebec 

The Gatineau mill purchases woodchips for fts supply of virgin fibre of which substantially all is 
sourced either from the Corporation's sawmill located in Maniwaki, Quebec or through long
term contracts with other sawmills. Through Manlfor Inc.} the Gatineau mill has access to an 
AAC which supplies approximately 25% of its virgin fibre requirements. There is currently a 
sufficient supply of wood chips from sawmills In the region to meet the remainder of the mi!l's 
requirements. 

The Maniwaki sawmi II is the holder of a forest management agreement ("CAAF") with the 
Province of Quebec. The CAAF has an initial term of25 years which, if the holder fulfills its 
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obligations, is extended to the full 25-year term every five years. The CAAP entitles the 
Corporation to harvest a volume of wood from specific Crown land. The CAAF also requires 
the payment of stumpage fees and the assumption of certain responsibilities for forest 
regeneration and other silvicuHurc work for which provincially-detennined credits are given. 

ln addition to wood chips, the Gatineau mill purchases approximately 200,000 tonnes per year of 
old newspapers and magazines for its recycling plant, of which more than 65% is sourced 
through long-term contracts at market prices and the remainder through purchases on the spot 
market. 

Thunder Bay, Ontario 

The Thunder Bay mill has access to an AAC approximately equivalent to the combined 
requirements ofthc Thunder Bay pulp and newsprint mills. Substantially all of this AAC is on 
Crown land managed by the Corporation through renewable licenses or FMAs with the province 
of Ontario. These agreements generally are for 20-year tcnns and are extended for the full term 
every five years. The Corporation is required to pay stumpage fees and, for the majority of these 
agreements, the Corporation assumes certain reforestation responsibilities. Costs incurred for 
reforestation of Avenor's FM As are recoverable from trust funds which are dedicated to 
silviculture and fully funded by the Corporation. Ontario stumpage fees are based on !he prices 
of newsprint, pulp and lumber. 

The Province of Ontario is currently in the process of changing its FMAs into Sustainable Forest 
Licenses or SFLs. This will result in a change in forest management procedures but does not 
affect AAC volumes. 

In addition to its virgin fibre supply, the mill buys approximately 150,000 tonnes per year of old 
newspapers and magazines, of which roughly 65% is obtained through long-term contracts and 
the remainder obtained through open market purchases. 

Dryden, Ontario 

The Dryden mill, together with the Dryden stud mill and Ear Falls sawmill, has access to an 
AAC which provides full fibre self-sufficiency. The AAC is located on Crown lands which are 
managed by the Corporation through renewable licenses or FMAs with the Province of Ontario. 
These licenses are similar in nature to those of the 11rnnder Bay mill. 

The Dryden mill also uses purchased recycled pulp .in the production of the higher grade Artlca 
line of recycled-content white paper . 
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Gold River, British Columbia 

In 1997, the Gold River pulp mill obtained approximately 65% of its fibre requirements through 
a long-tenn fibre supply agreement with Pacific. This arrangement provided Avenor with wood 
chips produced as a by-product of Pacific1s sawmill operations as well as pulp logs produced 
from its logging operations. The remaining 35% of the 1997 fibre supply requirement was 
purchased on the open market. 

When Pacific was sold in December 1997, A venor entered into agreements with affiliates of the 
two purchasers of Pacific) Timber West Timber Trust ("Timber West") and Doman Industries 
Limited ("Doman'') to ensure continuity of fibre flows from the former Pacific properties to the 
Gold Rlver mill, under substantially the same terms and conditions as those in effect before the 
sale of Pacific. 

The fibre supply agreements with TimberWest and Doman are evergreen agreements which are 
tied to the Gnld River pulp mill and may be terminated only at Lhc option of Avenor. Together, 
the two agreements will secure approximately 60% of the mill's ongoing fibre requirements. 

Ponderay Partnership 

All fibre requirements of the Ponderay Partnership mill are sourced through open-market 
purchases. The Ponderay Partnership has entered into a Jong-tenn contract with a local 
chipping contractor to supply approximately 35% of the newsprint mi1l's fibre requirements. 
The remainder of the mill's wood chip requirements are supplied from regional sawmills under 
contracts which are negotiated annually. 

The mill began production of up to 18% recycled-content newsprint in the Spring of 1995, using 
approximately 45,000 tonnes of old newsprint and magazines on an annual basis. 

COMPETITION AND BUSINESS ENVIRONMENT 

There are numerous competitors in the major markets, both domestic and international, in which 
Avenor sells its principal products. Many factors influence Avenor's competitive position, 
lncluding ml:lnufacturing and delivery costs, fibre availability, foreign currency exchange rates, 
product quality and customer service. 

The markets for Avenor's products are highly competitive and sensitive to cyclical changes in 
industry capacity and in the e(:Onomy, both of which can have a significant influence on selling 
prices and on Avenor's capacity usage and profitability. 
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The pricing environment for both newsprint and market pulp, A venor's principal products, 
depends on, among other things, growth in demand for these products which, in turn, is 
dependent on economic conditions in North America, Asia and Europe. Over the long run, 
growth in demand could be adversely affected by a number of factors, including technological 
changes. 

The trend towards consolidation in the pulp and paper industry in North America continues, 
particularly in the newsprint industry. Larger producers have access to cost and operating 
efficiencies, improved geographical positions and expanded marketing competencies which make 
them better able to serve domestic and export newsprint markets and provide better customer 
service. 

TRANSPORTATION 

A venor has access to efficient modes of transportation at all of it<> facilities. Most plants have 
access to both truck and rail, providing eiiective transportation to North American markets and 
overseas shipping ports. In addition, the mills at Gold River and Dalhousie have ship-docking 
facilities on site. Inbound wood fibre, chemicals and other materials are received by road, rail 
and water. 

ENERGY 

Steam for process requirements is produced from a combination of natural gas, oil, coal and by 
burning wood residues from Avenor's manufacturing operations. Two of Avenor's facilities are 
capable of producing steam by using more lhan one energy source in order to minimize energy 
costs. 

Most of A venor's electrical power requirements are supplied under long-tenn arrangements with 
the various provincial electric utilities. However, the Gold River pulp mill generates 
approximately 50°A1 of its electric power requirements, the Thunder Bay facilities about 25% and 
the Dryden facilities about 50%. 

Avenor continues to examine opportunities for internal generation of electricity through 
cogcnerntlon. 

RESEARCH AND DEVELOPMENT 

Investment in research and development is carried out by the Corporation's Technology 
Development group located in Ottawa, Ontario. Forestry research is carried out at /\venor's 
Forestry Centre in Harrington, Quebec. The Corporation incurred $6,7 million of direct research 
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and development expenditures during fiscal l 997, including expenditures made by Pacific before 
December 10, 1997. 

ENVJR0~'1\1ENT 

Like its competitors in the forest products industry, Avenor's operations are subject lo general 
and industry-specific federal, provincial, state and municipal laws and regulations relating to 
environmental protection and human health and safety. Such laws and regulations include those 
governing wastewater discharges, alr emissions, the use, handling, storngc, treatment, 
transportation and disposal of solid and hazardous materials and wastes and the remediation of 
contamination. Because of the nature ofits business, Avenor has incurred, and will continue to 
incur, capital and operating expenditures and other costs in complying with such laws and . 
regulations. 

Avenor believes that its operations and facilities are currently in substantial compliance with 
applicable environmental laws and regulations, including certain regulations adopted by the 
federal, Quebec, Ontario, New Brunswick and British Columbia governments which apply to 
wastewater discharges and air emissions from pulp and paper mills. Those regulations regarding 
wastewater discharges and air emissions require that compliance be achieved by dates ranging 
from 1992 to 2002. As part of its environmental management progn;im, /wenor Jias installed and 
successfully implemented state-of-the-art secondary treatment systems for effiuent at all of its 
facilities. Bowever, regulations adopted in British Columbia include an objective to be met 
before the end of 2002 with respect to the reduction of adsorbable organic halogens (AOX) to 
non-detectable levels which could require Avenor to undertake significant further capital 
expenditures. Currently, it is unclear what action would be required to meet this objective in its 
present form and, therefore, the cost of additional capital expenditures cannot be estimated. 

Over the next few years, A venor's focus on environmental improvements will be on the control 
of air emissions. Through the Canadian government's voluntary program on climate change, 
Avenor has already reduced its emissions of carbon dioxide and nitrogen oxides to 1990 levels. 
A vcnor does not expect that the recently adopted Kyoto Protocol, which addresses, among 
other things, carbon dioxide and nitrogen oxide emission levels, will have a material adverse 
effect on its business or financial condition. In 1996 and 1997, new electrostatic precipitators 
were installed at the Gold River and Dalhousie mills to reduce particulate emissions. Further 
capital expenditures will be made over the next few years to address particulate and total 
reduced sulphur (TRS) emissions. 

Although A venor believes that its currently projected environmental capital expenditures of $20 
million over the period of 1998 to 2000 will be sufficient to allow its pulp and paper mills to 
meet the standards prescribed by the current laws and regulations, there can be no assurance that 
additional capital or other expenditures will not be required. This amount excludes capital 
expenditures that may be required to comply with the requirement in British Columbia lo reduce 
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AOX to non-detectable levels by the end of2002. Avenor will continue to monitor and 
participate in the development of any new regulatory demands. 

In 1996, A venor initiated a program to become ISO 14001 (Environmental Management 
Systems) registered at all of its facilities. In December 1997, Thunder Bay, Avenor's largest 
facility, achieved registration. A venor's other facilities are well advanced in their programs and 
registration will be pursued in 1998. The program will improve Avenor's envirorunental 
management capabilities bringing greater awareness and knowledge to all employees and assist 
Avenor in meeting the environmental concerns of customers around the world. 

Avenor has committed to sustainable forest management (SFM) modeled on guidelines 
established by the Canadian Standards Association (CSA). Implementation of this extensive 
program in all of A venor's woodlands operations is expected to be completed within five years. 
ln 1996 and 1997, forest audits were undertaken by a consulting firm. These audits reviewed 
Avenor's practices for silviculture, planning and construction of roads, culverts and stream 
crossings and stakeholder participation. Action plans are currently in place to address all audit 
findings, none of which are considered material by Avenor. 

Avenor's facilities and operations are subject to certain environmental laws and regulations 
which may impose liability on certain parties to reme<liate, and, in the United States, contribute 
to the costs of remediating, sites at which hazardous wastes or substances are or were disposed 
or of rekased. Such sites may include sites currently or formerly owned or operated by Avenor 
and sites in the United S~ates to which Avenor has sent hazardous wastes or substances for 
treatment or disposal. Liability for such remediation may be imposed without regard to fault or 
the lawfulness of the activity resulting in the contamination. Although Avenor is currently 
undertaking remedial action at or in connection with some of its current and former operations, 
it is not currently aware of any such liability that is reasonably expected to have a material 
adverse effect on Its business or financial condition. However, certain of A venor's facilities have 
been in operation for many years and, over such time, have used or generated and disposed of 
substances which are or may be considered hazardous. The discovery of previously unknown 
contamination of property or groundwater underlying or in the vicinity of Avenor's facilities, 
operations or managed lands could require it to incur material unforeseen expenses. 

HUMAN RESOURCES 

Avenor employed an average of 6,760 people in 1997, including an average of J ,068 employees 
of Pacific, the majority of which are located in Ontario, Quebec, British Columbia and New 
Brunswick. ln 1997, approximately 5,460 of these employees were covered by collective labour 
agreements. 

321 



:1 
I 

l 
I 
i 

. i 

I 

I 
I 
I 

- 24 -

Jn 1997, Avenor's sawmill at Maniwaki, Quebec, renewed its collective labour agreement for a 
three year period and labour negotiations continue at the Gold River pulp mill in British 
Columbia. 

In 1998, fourteen labour agreements covering approximately 2,930 mill and woodlands 
employees in llrnnder Bay, Gatincau and Dryden are subject to renewal. 
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ITEM 4 • SELECTED CONSOLIDATED FINANCIAL INFORMATION 

:FIVE YEAR FINANCIAL JNFORMATION 

Year ended December 31 

1997 1996 1995 1994 1993 

(millions of dollars, except per share amounts) 

Net sales 1,991.7 2,061.3 2,612.3 1,821.7 1,508. I 

Earnings (loss) from continuing 
operations (212.5) 11.3 348.1 (91.2) (273 .3) 

Discontinued operations - . - 23.6 (12.3) 

Net earnings (loss) (212.5) 11.3 348.1 (67.6) (285.6) 

Net earnings (loss) applicable to 
common shares (217,.4) 6.7 343.8 (71.3) (285.6) 

Total assets 2,718.0 3,397.8 3,573.2 3,204.9 3,030.9 

Lon2·tenn debt 1,056.7 1,432.5 1,438.0 1,714.4 I ,604.8 

Per common share: 
' 

Earnings (loss) from continuing 
operations $(3.32) $OJ O $ 5.12 $( 1.43) $(4.67) 

Net earnings (loss) (3.32) 0.10 5.12 (1.07) (4.88) 

Fully diluted earnings (3.32) 0.10 4.75 (1.07) (4.88) 

Dividends declared 0.36 0.48 0.24 - -
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Quarterly Information 

Net sales 

Net earnings (loss) 

Net earnings (loss) applicable 
to common shares 

Per common share: 
Net earnings 
Fully diluted earnings 

Net sales 

Net earnings 

Net earnings 
applicable to common shares 

Per common share: 
Net earnings 
folly diluted earnings ' 

- 26-

1997 

1st Quarter 2nd Quarter 3rd Quarter 4tb Quarter 

(unaudited) 
(millions of dollars, except per share amounts) 

444,9 502.4 522.0 522.4 

(93,7) (17.4) 3.6 (105.0) 

(94.9) (18.6) 2.3 (106,2) 

$(1.45) $(0.28) $0.04 $(1.63) 
(1.45) (0.28) 0.04 (1.63) 

1996 

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter 

(unaudited) 
(millions of dollars, except per share amounts) 

577.4 481 .6 501.5 500.8 

41.4 (14.4) 2.2 (17.9) 

40.3 (15 .5) 1.0 ( l 9.1) 
,, 

$0.60 $(0.23) $0.02 ${0.29) 
0.56 (0.23) 0.02 (0.29) 
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In 1997, non-recurring items amounted to a net charge of$ l 72.3 million before tax and included 
the following: 

$287.8 million recorded as Unusual items. Of this amount, $225.2 million related 
to write-downs of assets after reassessment of the carrying value of certain assets 
relating primarily to the Gold River pulp mill. Of the balance, $57.5 mi11ion related 
to the implementation of a workforce reduction program and $5.1 million is related 
to the costs of modifying internal use computer software to be year 2000 compliant; 
$1862 million gain realized from the sale of Pacific; 
$45.3 million of expenses relating to a debt reduction program and consisting of 
early repayment premiums and the write-off of deferred exchange losses; and 
$25.4 million of expenses relating to an unsuccessful acquisition attempt. 

Jn the years l 995, 1994 and 1993, Unusual items were recognized relating to the Gold River 
Newsprint Partnership, of which the Corporation was a general partner. This partnership operated 
a newsprint mill which closed in December 1993. In 1993, the Corporation provided for its total 
investment in the partnership and other related closure costs wlth a pre-tax charge to earnings of 
$146.8 million. ln 1994, additional closure costs of $15,5 million were recorded~ In 1995, certain 
newsprint assets of the partnership were sold to a third party and the outstanding indebtedness of 
the partnership to its third party lenders was extinguished. TI1e partnership and the Corporation 
then also obtained releases from the third party lenders for any and all possible damages. As a 
result, certain provisions relating to the partnership were reversed in 1995 and an amount of$24.8 
million before tax was included in Unusual items. 

For Lhe years 1994 and 1993, figures have been restated to exclude discontinued operations, 
which consisted of the results of the paperboard business and the $19 .5 milHon after tax gain on 
its sale in 1994. 

1993 figures include a pre-tax charge to earnings of $12.0 million related to restructuring cost<; 
and a pre-tax gain of $68. I million on the issuance of equity by a subsidiary . 

Common Share Dividend 

In 1997, dividends of $23.6 million were paid on common shares. The quarterly dividend of 
$0.12 per shure was reinstated in June 1997, following a suspension of dividend payments 
announced in January l 997 in anticipation of a planned acquisition . 

The indenture under which US $75 mi])jon principal amount of l 0.25% Debentures due January 
15, 2003 of the Corporation were issued contains a covenant which Jim its the payment of cash 
dividends on common shares. An amount of $75 million per year is available for payment 
without restrictions. The ability to pay cash dividends in excess of this amount is based 
principally on the Corporation1s profitability in future years. 
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Shareholder Rights Plan 

On October 20, l 995, the Board of Directors of the Corporation adopted a Shareholder Rights 
Plan (the "Rights Plan") subject to confinnation by the shareholders of the Corporation. On 
January 26, 1996, at a special meeting of shareholders of the Corporation, shareholders' 
confirmation was obtained. The Rights Plan is designed to encourage the fair treatment of 
shareholders in connection with any takeover offer for the Corporation. The Rights Plan will 
provide the Board of Directors of the Corporation and the shareholders with more time to fully 
consider any unsolicited takeover bid for the Corporation to allow the Board of Directors to 
pursue, if appropriate, other alternatives and to allow additional time for competing bids to 
emerge. 

Rights issued under the Rights Plan become exercisable upon the occurrence of certain 
triggering events and entitle the holder to purchase common shares of the Corporation at a 
subslantial discount to the market at the time. Triggeiing events include the announcement by a 
person of the intention to acquire 20% or more of the Corporation's outstanding common shares 
without complying with the provisions of the Rights Plan dealing with permitted bids or without 
approval of the Board of Directors of the Corporation. A "Pem1itted Bid" is a bid made to all 
shareholders for all voting shares by way of a bid circular, which remains open for at least 60 
days and to which 50% of outstanding shares not held by the bidder have been tendered. The 
Rights Plan has a term of three years and will expire at the close of the annual meeting of 
shareholders occurring after the third anniversary of the Rights Plan unless the Rights are earlier 
redeemed or exchanged. 

The Board of Directors of the Corporation has waived the application of the Rights Plan to the 
transaction with Bowater (see "Item 2 - General Development of the Business - Transaction with 
Bowater"). 

ITEMS - MANAGEMENT'S .DISCUSSION AND ANALYSIS OF FINANCIAL 
RESULTS 

An analysis of the financial position and operating results for the twelve-month periods ended 
December 31, 1997 and l 996 is set forth in the "Management's Discussion and Analysis" 
accompanying the comparative Consolidated Financial Statements of the Corporation for the 
year ended December 31, 1997. Reference is also made to the Notes to the comparative 
Consolidated Financial Statements of the Corporation and to the Corporation's 1998 First 
Quarter Report. This information is incorporated herein by reference. 
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ITEM 6 ~ MARKET FOR THE SECURITIES 

The common shares of the Corporation are listed on the Montreal and Toronto stock exchanges 
under the stock market symbol "A VR". 

On March 19, 1997, the common shares of the Corporation were listed on the New York Stock 
Exchange under the stock market symbol "ANR". 

The 7.5% Convertible Unsecured Subordinated Debentures due 2004 of the Corporation are 
listed on the Montreal and Toronto stock exchanges under the symbol "A YR.DB" . 
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ITEM 7 - lHRECTORS AND OFFICERS 

Directors 
Name & Municipality 
of Residence 

Blundell, William R.C. 
Toronto, Ontario 

Celeste:, Lino L 
Saint-John, New Brunswick 

Crawford, Purdy 
Toronto, Ontario 

Fortier, L. Yves, CC., Q.C. 
Westmount, Quebec 

Hankinson, James F. 
Frcdcriclon, New Brunswick 

McDougall, 11on. Barbara J., P.C. 
Toronto, Ontario 

Salemo, Frederic V. 
Rye, New York 

Sawchuk, /\rthur R {1) 
Mi:;si ssauga, Ontario 

Principal Oci.:upation 
or Employment 

Chairman of the Board 
Manufacturers Lile Insurance Company 
(international financial services company) 

Chairman of the Board 
Bruncor Inc. 
(holding company) 

Chairman 
Imasco Limited 
(consumer products and service corporation) 

Chairman 
Ogilvy Renault 
(borristcrs and solicitors) 

President and Chief Executive Officer 
New Arunswick Power Corporation 
(producer and distributor of electricity) 

Chairperson 
AT & T Canada Long Distance Services Company 
(carrier of voice, data and message communiations) 

Senior Executive Vice President & Chief Financial Officer/ 
Strategy and Business Development 
Bell Athuilic 
(telecommunlClltion services, directory publishing and, 
information delivery services) 

President and ChiefF.xecutive Officer 
Avenorinc. 

(l) Mr. Arthur R. s~wchuk wa.<; appointed Chief Executive Officer of the Corporation on November 6, 1997, on an 
interim basis, following the departure of the Corporation's lonner President and Chief Executive Officer. 

The above-mentioned directors have held thelr principal occupation or held executive positions 
with the same firm or affiliated firms for the past five years except: Mr. Uno J. Celeste who 
retired in 1994 as President and Chief Executive Officer of the New Brunswick Telephone 
Company Limited; Mr.James F. Hankinson who was President and Chief Operating Officer of 
Canadian Pacific Limited from 1990 to 1994; the Honourable Bnrbara J. McDougall, P.C. who, 
prior to December 1996, acted as a consultant and who prior to June 1993, was Sccretnry of 
State for External Affairs and remalned a member of Parliament until October 1993; and Mr. 

Director 
Since 

1993 

1996 

1993 

1992 

1982 

1994 

1995 

1993 
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Arthur Sawchuk who was Executive Chainnan of the Board of DuPont Canada Inc. from 
September 1997 to December 1997, and who prior thereto was Chairman of the Board, 
President and Chief Executive Officer of DuPont Canada Inc. 

Each director holds office until the next annual meeting of shareholders or until the election or 
appointment of his successor unless he resigns or his office becomes vacant by death, removal or 
other cause. 

The Corporation does not have an Executive Committee. The Corporation has a Corporate 
Governance and Nominating Committee, which is comprised of Messrs. Purdy Crawford 
(Chairman), Lino J. Celeste, L. Yves Fortier, C.C., Q.C. and James F. Hankinson. Mr. Arthur 
R. Sawchuk serves as an "ex officio" member of this committee. 

The Audit Committee is comprised of Messrs. L. Yves Fortier, C.C., Q.C. (Chairman), William 
R.C. Blundell, and the Hon. Barbara J. McDougall, P.C. 
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Officers 

Name and Municip:dit.y of Residence 

Celeste, Lino J. 
Saint-John, New Brunswick 

Sawchuk, Arthur R. (1) 
Missiswuga, Ontario 

Soderberg, Jerry P. 
White Plains, N.Y. 

Steuart, David J. 
Burlington, Ontario 

Toole, David G. 
Etobicoke, Ontario 

Madill, Darrdl S. 
Montreal, Quebec 

Roy, Fraw;ois R. 
Montreal, Quebec 

Regnier, Marc 
Outrcmont, Quebec 

Broadhurst, Edward J. 
Kanata, Ontario 

Collin, Emmanuelle A. 
Montreal, Quebec 

Harvey, Willimn G. 
Hudson, Quebec 

Huard, Bendt 
Lorraine, Qtcbcc 

Marchant, James R. 
St-Lambert, Quebec 

Roherts, Karl V. 
St. A I bans, Vermont 

Sim, John H. 
South Surrey, British Columbia 

Vrooman, Wallace M. 
Manotick, Ontario 

·· .. 
-..·1:,;" 
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omcc with the Corporation 

Chairman oftbc Board 

President and Chief Executive Officer 

President, Newsprint Group 

President, Pulp Group 

President, White Paper Group 

President, Wood Products Group 

Executive Vice Pre~idcnt and 
Chief Financial Officer 

Senior Vice President, General Counsel 
and Secretary 

Vice President, 
Operations Technology 

Vice President, Communications and 
Governmental Affairs 

Vice President and Treasurer 

Vice President and Cornptrol lcr 

Vice President, Human Reso\Jrccs, Environrnent, 
Health and Safety 

Vice President, Supply Chain Management 

Vice President Marketing, Pnlp Group 

Vice Pre::.ident, Environment 
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Jasenza, Anthony 
Laval, Quebec 

Beauchesne, Danielle 
Brossard, Quebec 

- 33 -

Internal Auditor 

Assistant Seerew.ry 

( !) Mr. Arthur R. Sawchuk was appointed Chh~fExecutive Officer of lhi:: Corporation on November 6, 1997, on an interim basis, 
following the departure of the Corporation's former President and Chief Executive Officer. 

The above-mentioned officers have held their principal occupation or held executive positions 
with the same firm for the past five years except; Mr. Lino J. Celeste who retired in 1994 as 
President and Chief Executive Otliccr of the New Brunswick Telephone Company Limited; Mr. 
Arthur Sawchuk who was Executive Chainnan of the Board of DuPont Canada Inc. from 
September 1997 to December 1997, and who prior thereto was Chainnan of the Board, 
President and Chief Executive Officer of DuPont Canada Inc.; Mr. Jerry P. Soderberg who was 
Vice-President and General Sales Manager, Publishing and Packaging Paper Division at Boise 
Cascade Corporation prior to July 1993; Mr. David J. Steuart who was President of St Anne 
Pulp Sales Company Ltd. prior to September 1993; Mr. Darrell S. Madlll who was Group Vice
President, Wood Products at Canfor Corporation prior to September 1996; Mr. Fran9ois R. Roy 
who was Chief Financial Officer, Vice President Finance & Treasurer of Qmibecor Inc. prior to 
August 1997; Mr. Benoit Huard who was Corporate Controller of Quebecor Inc. prior to 
October 1997; Mr. James R. Marchant who was Vice--President, Employee and Labour 
Relations at Northern Telecom Ltd. prior to December 1993; Mr. Karl V. Roberts who was 
General Manager, Vend Portfolio, Speciality Products Division for Ore-Ida Foods from October 
1993 to September 1996, and prior thereto was Manager of Strategic Planning and Operations 
Research for Boise Cascade Corporation; and Mrs. Danielle Beauchesne, who held various 
administrative positions within the Corporation. 
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ITEM 8 - ADDITIONAL INFORMATION 

Additional infomrntion, including directors' and officers' remuneration and indebtedness, 
principal holders of the Corporation's securities, options to purchase securities and interests of 
insiders in material transactions, where applicable, is contained in the Corporation's Management 
Proxy Circular for its most recent annual meeting of shareholders which involved the election of 
directors. Additional financial information is included in the Corporation's consolidated 
comparative audited financial statements and notes thereto for its most recently completed 
financial year. Coples of these documents may be obtained upon request from the Secretary of 
the Corporation, l 250 Rene-Levesque Blvd. West, 20th Floor, Montreal, Quebec H3B 4Y3. 

In addition, when the securities of the Corporation are in the course of a distribution pursuant to 
a short form prospectus or when a preliminary short forrn prospectus has been filed, the 
following documents may be obtained free ofcharge from the Secretary of the Corporation: 

i) one copy of Lhe Annual Information Form, together with one copy of any document or 
portion thereof incorporated by reference therein; 

ii) one copy of the comparative financial statements of the Corporation for its most 
recently completed financial year together with the report of the auditors thereon and 
one copy of any interim financial statements of the Corporation subsequent to the 
financial statements for its most recently completed financial year; 

iii) one copy of the Corporation's Management Proxy Circular for its most recent annual 
meeting of shareholders which involved the election of directors; and 

iv) one copy of any other documenls that are incorporated by reference in the preliminary 
short form prospectus or the short form prospectus. 

At any other time, one copy of the documents referred to in sub~paragraphs i), ii) and iii) above 
will also be provided free of charge upon request to !he Secretary of the Corporation. 
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TECHNICAL GLOSSARY 

Annual Allowable Cut (AAC); the average annual volume of timber '0'hich the holder of a 
license may harvest on Government land. 

Adsorbable Organic Ilalogcns (AOX): a range of hundreds of chlorinated compounds which 
physically attach to the surface of organic matter. AOX is produced in chlorine-based bleaching 
processes. AOX is also referred to as "chlorinated organics". 

Biochemical Oxygen Demand (BOD): the amount of oxygen used by microorganisms as they 
consume, or biodegrnde, organic matter in mill effluent. 

Biomass: solid material - such as wood fibre, dirt, clay and microorganisms from secondary 
effluent tre<tlment - that can be separated from wastewater or effluent. 

Board Foot: one square foot one inch thick, also called foot board measure (fbm). 

Crown land: public land that is managed by the national or provincial/territorial government. 

Forest license~ a replaceable, volume~based timber cutting 1ight for a specific volume of Crown 
timber. 

Freehold: Forest land that is privately held. 

Labour flexibility: modem work practises that enable employees to perfonn job functions 
other than their primary assignment. 

Market pulp: that portion of pulp production available for sale. 

Newsprint: printing p<tper used mainly for newspapers. It is manufactured largely From 
groundwood, mechanical or deinked pulp reinforced with chemical plllp . 

Post"consumcr recycled-con lent: paper manufactured using a combination of deinkcd pt1lp 
and virgin fibre pulp 

Pulp: the generic term describing the cellulose fibres derived from wood. Pulp can result from 
a variety of pulping processes including cooking, refining and grinding. Pulp can be stored either 
in a wet or dry state and is shipped in large bales of sheets. 
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Kraft pulp: wood pulp produced by a sulphate chemical process. The word "kraft" means 
strong in Gennan. 
Thennomechunical pulp: pulp produced from woodchips by various combinations of grinding, 
chemicals and pressure. 
Deinked pulp: papermaking fibre reclaimed from old magazines, old newspapers, old 
corrugated containers or old white paper through the removal of ink and other undesirable 
materials by mechanical disintegration, chemical treatment, washing, and bleaching. 
Groundwood and Mechanical Pulp: pulp produced mechanically by grinding a log or chips with 
a stone or metal plate. 

Secondary Effiuent Treatment: a wastewater treatment process which uses air or pure 
oxygen and microorganisms to reduce BOD, AOX and other potentially toxic components of 
mill effluent, 

Secondary Fibre: fibre previously used in paper or paperboard production that is repulped and 
re-used. 

Silvi culture: the growing and tending of trees . 

Stud Lumber: nominally either two-by-four or two-by-six inches and eight foet long, used 
primarily in framing (residential construction). 

Tonne: metric ton= 1,000 kilograms or 2,204.6 pounds. 

Total Reduced Sulphur (TRS): Sulphu~ compounds emitted into the air in the kraft pulping 
process. 

White Paper: includes uncoated printing paper, copy paper, register, bond and envelope paper. 
It also includes a broad range of types of paper manufactured to suit a variety of specialty end 
uses. 

334 



.... 
RRJTISH 

COLUMBIA 

, Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Govt 
Victoria BC V8W 9V3 

www. corpora teonl ine.gov. be .ca 

BC Company Summary 
For 

PACIFIC FOREST PRODUCTS LIMITED 

Date and Time of Search: September 04, 2014 01 :33 PM Pacific Time 

May 20, 2014 Currency Date: 

Location: 
2nd Floor, 940 Blanshard Street 
Victoria BC 

1 877 526-1526 

HISTORICAL~ Continuation Out on January 03, 1985 

Incorporation Number: BC0223536 

Name of Company: PACIFIC FOREST PRODUCTS LIMITED 

Recognition Date: 

Last Annual Report Filed: 

December 31, 1980 as a result of an Amalgamation 

December 31, 1983 

In Liquidation: No 

Receiver: No 

AMALGAMATING CORPORATION(S) INFORMATION 
Name of Amalgamating Corporation 

PACIFIC LOGGING COMPANY LIMITED 

VICTORIA PLYWOOD l TD. 

CONTINUED OUT INFORMATION 
Jurisdiction: 

Name Company Continued Out As: 

FEDERAL 

Continuation Out Date: December 19, 1984 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
BC 
CANADA 

No records office information to display. 

DIRECTOR INFORMATION 

No director information to display. 

Delivery Address: 
BC 
CANADA 

NO OFFICER INFORMATION FILED AS AT December 31, 1983. 

Incorporation Number in BC 

BC0202279 

BC0051908 

...~. 
/\ Commi:;s1onc:r 

vi;u-::n 2rlt:~h C::,iu:T1l:~a 
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COLUMBIA 

BC: Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Govt 
Victoria BC VSW 9V3 

www .corporateon I ine. gov .be. ca 

BC Company Summary 
For 

TIMBERWEST FOREST LIMITED 

Date and Time of Search: November 17, 2014 02:49 PM Pacific Time 

November 05, 2014 Currency Date: 

Location: 
2nd Floor - 940 Blanshard Street 
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PURCHA.$E AND SALE AGREEMIDfl' 

THIS AGREEMENT made the 1st day Of December, 1993, 

AMONG: 

AND: 

AND: 

FLETCHER CHALLENGE CANADA LIMITED, a 
British Columbia company with an office at 
9th Floor, 700 West Georgia Street, 
Vancouver, British Columbia, 

( 
11 FCCL 11 ) 

OF THE FIRST PART, 

ELK FALLS FOREST INDUSTRIES LIMlTED , a 
British Columbia company with a~ office at 
9th Floor, 700 West Georgia Street, 
Vancouver, British Columbia 

( 11 EFFIL 11 ) 

OF THE SECOND PART, 

TIM§SRWEST FOREST LIMITED, a British 
Columbia company w:i.th an off ice at 7th 
Floor, 700 West Georgia Street, Vancouver, 
British Columbia 

(the "Purchaser 11
) 

OF THE THIRD PART. 

WITNESSES that in consideration of the mutual covenants set out 
herein, the parties represent, covenant and agree as.follows: 

ARTICLE 1. 
INTERPRETA'J'J;ON 

1.1 Definitions 

In this Agreement: 

(a) "Assets" means: 

152. 5514901 J .llPS 

( i) the Lands, Personal Property, Forest Tenures, 
Current Assets and Trade Marks; 

(ii) to the extent not otherwise included, the Elk 
Falls Wood Products Waterlots, the Shoal 
Island Waterlots and all of the Vendors 1 

right, title and interest in logging roads 

3 41 



(iii) 

(iv) 

(v) 

{vi) 

(vii) 

(viii) 

'!52.5514901J,\IP5 
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used in respect of the Lands and the Forest 
Tenures; 

the benefit of the Contracts, the Leased 
Tenures, Licences and · Penni ts and the 
Miscellaneous Operating Authorities; and 

all of the right, title and interest of the 
Vendors in: 

A. the receivables, employee mortgages and 
security interests identified in 
Schedule A and any sundry deposits 
provided by the Vendors which relate 
exclusively to the Assets and are not 
otherwise included in Current Assets; 

B. any refunds relating to the Business or 
Associated Prior Operations in respect 
of the interim countervailing duty 
imposed by the Gove·rnrnent of the United 
States on shipments of softwood lumber 
from Canada which arise as a result of 
retroactive changes in the rate of that 
duty for the period from March 12, 1992 
to the Closing Date; 

the benefits which may be obtained under any 
existing actions, suits, petitions, claims 
or other proceedings which relate solely to 
the Business and which were commenced by 
either Vendor before the Closing Date; 

the Surplus Assets or, if the property 
identified in Schedule O as the Green Veneer 
Lands is sold between the date of this 
Agreement and Closing, the net sale proceeds 
of that sale; 

all of the issued and outstanding shares in 
EFWPL, Ridge Ranches Limited, Stuart Channel 
Wharves Limited, Swiftslire Marine Limited and 
Youbou Water Utility (1993) Corporation; 

the Vendors' shares in, memberships or 
interests in, deposits made with, and loans 
to Forest Industries Flying Tankers Limited, 
Boom Chain Transportation Company Limited, 
Marine Leasing Ltd., Pacific Lumber 
Inspection Bureau and Seaboard Lumber Sales 
Company Limited as at the Closing Date, 



3 

together with any instruments or certificates 
securing or evidencing such shares, 
memberships, interests, deposits or loans; 
and 

(ix) the goodwill attributable to the Business; 

but excluding Excluded Assets; 

(bl "Associated Prior Operationsn means the wood products 
operations formerly carried on by FCCL, CFIL or their 
predecessor corporations in coastal British Columbia 
as follows: 

(i) 

(ii) 

(iii) 

( i V) 

(v) 

(vi) 

(vii) 

(viii} 

152. 55Hi901 J. WPS 

the Hammond sawmill operations in Maple 
Ridge, British Columbia, the Fraser Mills 
sa\'/Illill operations in Coquitlam 1 British 
Columbia and their related woodlands 
operations, the material assets of which were 
transferred to International Forest Products 
Limited in December, 1991, and the Fraser 
Mills green veneer plant in Coquitlarn, 
British Columb.ia; · 

the Boston Bar sawmill operation and related 
woodlands operations, the material assets of 
which were transferred to Teal Cedar Products 
Limited in 1993; 

the plywood and sawmill operation which was 
located on Gorge Road in Victoria, British 
Columbia; 

the plywood mill which was located on Annacis 
Island in Delta, British Columbia; and 

the sawmill operation which was located on 
Tilbury Island in Delta, British Columbia; 

the Richmond lumber mill operation which was 
located on Mitchell Island and, when operated 
by FCCL, the "Vancouver Division 11 sawmill 
located in the Marpole area of Vancouver, 
British Columbia; 

the Beatty laminated beam manufacturing 
operation in Richmond, British Columbia; 

the towing operation of Swiftsure Towing 
Ltd.; and 
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(ix) other coastal logging operatiohsi 

(c) "Busineee 11 means the wood products business and 
operations carried on by the Vendors in coastal British 
Columbia and the central interior near Williams Lake, 
British Colwnbia including FCCL' s Cowichan sawmill 
operations at Youbou, British Columbia, its related 
woodlands operations and the Shoal Island dryland sort, 
EFFIL's Elk Falls sawmill operations at Campbell River, 
British Columbia and its related woodlands operations, 
FCCL 1 s sawmill operations at Williams Lake, British 
Columbia and its related woodlands operations, FCCL's 
railway tie processing and treatment plant at Ashcroft, 
British Columbia, and FCCL 1 s lumber trans-shipping 
operation known as Stuart Channel Wharves; 

(d) 11 Business Day" means a day that is not a Saturday, 
Sunday or a statutory holiday in British Columbia; 

(e) "CFIL" means Crown Forest Industries Limited; 

(f) "Closing" means the completion of the purchase and sale 
of the Assets pursuant to Article 9; 

(g) "Closing Date" means December 15, 1993 or such earlier 
or-later date as the parties may agree; 

(h) "Collective Agreements" means the collective agreements 
described in Part 1 of Schedule B; 

(i) "Contracts" means the agreements listed in Schedule c 
and the contractual or licence arrangements ref erred 
to in Schedule D, any agreement relating exclusively 
to the Business entered into by or on behalf of a 
Vendor subsequent to the date of this Agreement and any 
other agreements relating exclusively to the Business, 
which in each case do not expire prior to the Effective 
Time, including: 

( i) unfilled purchase orders received by the 
Vendors; and 

(ii) forward commitments by the Vendors for 
supplies or materials entered into in the 
ordinary course; 

(j) "Current Assets• means those assets of the Vendors as· 
at the Effective Time relating to the Business which, 
in accordance with generally accepted accounting 
principles consistently applied are shown in the books 
and records of the Vendors as accounts receivable 
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(including goods and services tax refunds) , inventories 
(raw materials, stores, supplies, spare parts, work in 
process and finished goods) and prepaid expenses 
excluding: 

(i) 

(ii) 

{iii) 

(iv) 

income tax refunds or recoveries; 

cash which is not petty cash; 

coastal pulplogs produced from the timber 
harvesting operations of the Business which 
at the Effective Time have been bundled into 
rafts 1 booms, bags, barges, bundles 1 groups 
or bundles or other similar groupings; and 

coastal pulplogs purchased from third party 
sources which have been delivered to either 
of the Vendors prior to the Effective Time; 

(k) "Current Liabilities• means the aggregate, without 
duplication, of those liabilities of the Vendors as at 
the Effective Time relating to the Business which in 
accordance with generally accepted accounting 
principles consistently applied are shown or shoul~ be 
shown in the books and records of the Vendors as 
accounts payable and accrued liabilities including 
goods and services taxes payable and accrued trade 
liabilities of the Vendors as at that time for or in 
respect of any goods purchased by, or services 
performed for, the Vendors before the Effective Time, 
but excluding: 

(i) 

(ii) 

{iii) 

the current portion of the Silviculture 
Liabilities; 

the current portion of long-term liabilities; 
and 

income and capital taxes payable; 

(1) "Effective Time" means 12:01 a.m. on the day following 
the Closing Date; 

(m) "BFFIL Assets" means those Assets which are owned by 
or held for the benefit of BFFIL, including: 

152.S514901J.~P5 

(i) th~ Lands described in Part 2 of Schedule I; 

(ii) an undivided 1/2 interest as a tenant-in
common in the Lands described in Part 3 of · 
Schedule I; 



(iii) 

(iv) 

(v) 

(vi) 

6 

an undivided 4/10 interest as a tenant-in
common in the Lands described in Part 4 of 
Schedule I; 

the Forest Tenures described in Part 2 of 
Schedule H; 

the Leased Tenures, Licences and Penni ts 
described in Part 2 of Schedule J; and 

the Personal Property shown as being an asset 
of EFFIL in Schedule M, including the 
vehicles identified in Part 3 of Schedule M 
as Fleet No. 546309; 

(n) "EFPPL" means Elk Falls Pulp and Paper Limited; 

{o) "EFWi'L" means Elk Falls Wood Products Ltd.; 

(p) "Elk Falla Mill Site" has the meaning set out in 
Schedule E; 

{q) "Elk Falls Wood Products Waterlots" has the meaning set 
out in Schedule E; 

(r) "Employees" has the meaning set out in Article 10; 

{s) "Environmental Laws" means the British Columbia 
Enviromnent Management Act, Waste Management Act and 
Water Act and the Federal Canadian Environmental 
Protection Act; Fisheries Act, Hazardous Products Act, 
Navigable Waters Protection Act and Transportation of 
Dangerous Goods Act, as each such statute exists as at 
the date hereof; 

( t) "Excluded Assets" means those assets of the Vendors 
described as exclusions in Subsection 3,2(c); 

(u) "Facilities separation Documents" has the meaning set 
out in Schedule E; 

(v) "PCCL Assets" means those Assets owned by or held for 
the benefit of FCCL including: 

152.5Sl4901J.~P5 

(i) the Lands described in Part 1 of Schedule I; 

(ii) an undivided 1/2 interest as a tenant-in
common in the Lands described in Part 3 of 
Schedule Ii 
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'(iii) 

(iv) 

(v) 

(vi) 
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an undivided 6/10 interest as a tenant-in
common in the Lands described in Part 4 of 
Schedule I; 

the Forest Tenures described in Part 1 of 
Schedule H; 

tpe Leased Tenures, Licences and Penni ts 
described in Part 1 of Schedule J; and 

the Personal Property listed as an 
FCCL in Schedule M and the 
identified in Part 3 of Schedule M 
No. 545244; 

asset of 
vehicles 
as Fleet 

(w) 11 Fibre Supply Agreements" means the agreements between 
FCCL and the Purchaser entitled uchip and Pulplog 

(x) 

Supply Agreement 11 , 
11 Pulplog Agency Agreement 11 , 11 Pulplog 

Services Agreement", 11 Residual Fibre Supply Agreement 11 

and. ''Timber Harvesting Management Agreement n in 
substantially the forms attached hereto·as Schedules 
F-1 to F-5, inclusive; 

'JFinancing Agreements" means the agreements between 
.VCCL and the. Purchaser entitled 11 Acquisition Financing 
Agreement" and "Operating Loan Agreementir in the forms 
attached hereto as Schedules G-1 and G-2; 

(y) "Forest Act" means the Forest Act (British Columbia) ; 

(z) "Forest Tenures" means the tree farm licences, forest 
· licences, timber licences and timber sale licences 
described in Schedule H and all cutting permits, road 
permits and special use permits issued thereunder and 
"Forest Tenuren means any one of them; 

(aa} "Forestry Liabilities" means: 

( i) 

(ii) 

the Silviculture Liabilities; and 

all other obligations that are required to 
be fulfilled under any Law or any agreement, 
permit, licence, certificate, approval, 
authorization, registration .or similar right 
by virtue of having carried out timber 
harvesting operations and related road
building in connection with the Forest 
Tenures; 

(ab) "Government Authoritya means a federal, provincial 1 

regional, municipal or local government or subdivision 

152.5514901J.WP5 
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thereof including an entity or person exercising 
executive, legislative, judicial, regulatory or 
administrative functions of, or pertaining to, any such 
government or subdivision; 

(ac) 11 Hazardous Substance" means .any hazardous product, 
contaminant, toxic substance, special waste or 
dangerous good that is identified or described in, and 
the release, storage, handling or transportation of 
which is prohibited, controlled or regulated by, any 
Environmental Law; 

(ad) nLands" means the lands described in Schedule I and the 
Elk Falls Mill Site together with all standing timber, 
roads, fixtures and other improvements situate thereon 
or appurtenant thereto; 

(ae) nLaw~ means an applicable law, statute, or ordinance, 
including an Environmental Law, or an applicable rule, 
regulation or the like in effect on the date of this 
Agreement promulgated thereunder; 

(af) "Leased Tenures, Licences and Permits" means the 
permits, leases, licences, certificates, approvals, 
authorizations, registrations, covenants, rights-of
way, easements, rights-to-purchase or similar rights 
described. in Schedule J and other similar rights 
relating exclusively to the Business and any others of 
a similar nature issued to a Vendor for the exclusive 
benefit of the Business subsequent to the date of this 
Agreement and which in each case do not expire before 
the Effective Time; 

(ag) nMaDagement Agreements• means the agreements between 
FCCL and the Purchaser entitled "FCCL Management 
Services Agreement", and 11 TirnberWest Marketing and 
Management Services Agreement 11 in substantially the 
forms attached hereto as Schedules K-1 and K-2; 

{ah) "Minister of Forests" means the responsible minister 
under the Forest Act or an authorized representative 
thereof; 

(ai) "Miscellaneous Operating Authorities" means the 
licences and permits described in Schedule L; 

(aj) "Permitted Encumbrance" means; 

( i) 

152 .55t4901J.11?5 

the reservations, limitations, provisos or 
conditions expressed in the original or other 
grants from the Crown of any of the Lands and 
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(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(ix) 

''l1490lJ .11?5 
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the statutory exceptions to title currently 
applicable to those Lands; 

exceptions and reservations in favour of 
Esquimalt and Nanaimo Railway Company, 
British Columbia Hydro and Power Authority 
or other grantors, restrictive covenants, 
easements, rights-of-way, mineral claims, 

. reservations of under surface rights, 
agricultural land reserve no tat ions and other 
similar rights or agreements presently 
registered against any of the Lands; 

charges granted by public utilities or the 
holders of the interests described in 
paragraph l.l(aj)(ii) in respect of their 
interest, if any, in Lands; 

a claim of right, title or jurisdiction which 
may be made or established by any aboriginal 
peoples by virtue of their status as 
aboriginal peoples to or over any lands, 
waters or prdducts harvested therefrom; 

liens for taxes, assessments, rates, duties, 
charges or levies not at the time due, which 
relate to obligations or liabilities assumed 
by the Purchaser; 

undetermined or inchoate liens and charges 
incidental to current construction or current 
operations which have .not been filed or 
registered in accordance with applicable law 
or of which written notice has not yet been 
duly given in accordance with applicable law 
or that relates to an obligation not yet due 
or delinquent, which in each case relate to 
obligations or liabilities assumed by the 
Purchaser; 

leasehold interests of tenants as at the date 
of this Agreement which do not materially 
affect the operation of the Business as 
presently carried on by the Vendors; 

the encumbrances described in Schedule Q; 

cutting rights in favour of third parties 
over certain of the timber licences included 
in the Forest Tenures as set out in Schedule 
H; and 
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such other non-financial rights, liens, 
charges and encumbrances which have been 
granted, or arose, in the normal course of 
the Business or do not, when regarded 
individually or as a whole, . materially 
adversely affect the value of the Assets or 
materially impair their use in the Business 
as presently conducted by the Vendors; 

(ak) "Personal Property" means: 

152 .. 5514901J .llP5 

( i) 

(ii) 

(iii) 

(iv) 

(v) 

the machinery, plant, equipment, fixtures, 
furnishings, accessories, trucks, logging 
equipment, automobiles, vehicles, mobile 
spars and similar equipment (including 
accessories), boats and boom boats described 
in Schedule M; 

the furniture, fixtures and equipment owned 
by the Vendors which are located on the 7th 
floor of FCCL's .head office premises at 700 
West Georgia Street, Vancouver, British 
Columbia other than the artwork within those 
premises; 

any supplies and inventories of fuel, 
chemicals, rafting gear, boomchains and other 
materials used or consumed in the Business 
which are located on the premises or 
operations site of the Business on the 
Closing Date which are owned by either of the 
Vendors and are not otherwise included in 
current Assets; 

the items of personal property described in 
Schedule D; and 

any additional personal property (other than 
Current Assets) acquired by the Vendors 
subsequent to the date of this Agreement in 
the ordinary course of the operation of the 
Business which relate exclusively to the 
Business; 

but excluding any such personal property which is the 
subject of a lease agreement where eit.her Vendor is 
lessee and· any of such personal property which is 
consumed or disposed of in the ordinary course of 
business prior to the Closing Date; 
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(al) .. Shoal Island Waterlots" has the meaning set out in 
Schedule E; 

(am) 11 Silvicul ture Lia.bili ties" means those accrued 
liabilities of the Vendors as at the Effective Time for 
all obligations under the Forest Tenures, that are 
required to be fulfilled in order to comply with the 
pre-harvest silviculture prescription for any area 
comprised in the Assets, as approved under the Forest 
Act, determined in a manner consistent with the 
applicable Vendor's previous practices; 

(an) 11 Specified Liabilities" means the liabilities described 
in· Schedule N; 

(ao) "Surplus Assets" means the assets described in Schedule 
O; 

(ap) "Trade Marks" means the trade marks and trade names 
specified in Schedule P; 

(aq) "Trust Indenture" means the trust indenture made as of 
the 15th day of January, 1956 between British Columbia 
Forest Products Limited (a predecessor to FCCL) and 
Montreal Trust Company of Canada as supplemented and 
amended by 11 indentures supplemental thereto made as 
of the 15th day of May / 19 64 / the 15th day of May, 
1967, the 1st day of May, 1968, the 15th day of 
October, 1970, the 30th day of December, 1971, the 1st 
day of December, 1973, the 1st day of March, 1977 1 the 
1st day of November, 1991, the 13th day of December, 
1995.1 the 21st day of June, 19 88 and the 29th day of. 
October, 1992; 

{ar) 11 Vendors" means FCCL and EFFIL, collectively and 
"Vendor" means either one of them as the context may 
require; and 

(as} "Vendors 1 Security" means the Trust Indenture and 
security in favour of the Royal Bank of Canada over the 
Vendorrs inventories and receivables . 

. 1.2 Interpretation 

For all purposes of this Agreement, except as otherwise 
expressly provided or as the context otherwise requires: 

(a) 11 this Agreementn means this agreement as from time to 
time. supplemented or amended by one or more agreements 
entered into pursuant to the applicable provisions of 

152.5514901J.WP5 
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this Agreement together with all schedules and other 
attachments to it; 

(b) the headings are for convenience only and are not 
intended as a guide to interpretation of this 
Agreement; 

(c) the word 11 including 11
, when following any general term 

or statement, is not to be construed as limiting the 
general term or statement to the specific items or 
matters set forth or to similar items or matters, but 
rather as permitting the general term or statement to 
ref er to all other items or matters that could 
reasonably fall within the broadest possible scope of 
the general term or statement; 

(d) an accounting term not otherwise defined herein has the 
meaning assigned to it, and every calculation to be 
made hereunder is to be made, in accordance with 
generally accepted accounting principles in Canada, 
applied consistently; · 

(e) except where otherwise expressly provided, 
references to currency mean Canadian currency; 

all 

(f) a reference to a statute includes all regulations made 
thereunder, all amendments to the statute or 
regulations in force from time to time, and any statute 
or regulation that supplements or supersedes such 
statute or regulations; · 

(g) a reference to an entity includes a successor to that 
entity; 

(h) words importing the masculine gender include the 
feminine or neuter, words in the singular include the 
plural, words importing a corporate entity include 
individuals, and vice versa; 

{i) a reference to approval, authorization or consent means 
written approval, authorization or consent; and 

(j) a reference to 11 Assets 11 or a defined term included in 
the definition of 11 Assets 11 preceded or followed by a 
reference to a particular Vendor shall mean those 
Assets owned by or held for the benefit of that Vendor. 

1.3 Sc:Qedules 

The-following are the Schedules to this Agreement: 
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Schedule Subject 

A 
B 

c 
D 
E 
F 
G 
H 
I 
J 
K 
L 
M 
N 
0 
!? 
Q 
R 
s 
T 
u 

Employee Mortgages and Other Receivables 
Collective Agreements and Pension and Benefit 
Plans 
Contracts 
Computer Equipment and Related Interests 
Facilities Separation Definitions 
Fibre Supply Agreements 
Financing Agreements 
Forest Tenures 
Lands 
Leased Tenures, Licences and Permits 
Management Agreements 
Miscellaneous Operating Authorities 
Personal Property 
Specified Liabilities 
Surplus Assets 
Trade Marks 
Other Registered Encumbrances 
Fenn of Promissory Note 
Litigation 
Employees 
Pension and Benefit Plan Separation Issues. 

ARTICLE 2. 
PURCHASE OF .ASSETS 

2.1 Purchase and Sale 

Subject' to and in accordance with the tenns and conditions 
of this Agreement: 

(a) FCCL hereby agrees to sell, assign and transfer the 
FCCL Assets to the Purchaser and the Purchaser hereby 
agrees to purchase the FCCL Assets in consideration of: 

(i) the issuance to FCCL of 55,000 Class C 
Preferred shares of the Purchaser at an issue 
price of $1,000 each, which Class c Preferred 
shares will constitute consideration firstly 
for those FCCL Assets (other than FCCL 
Current Assets) which constitute tangible 
personal property for the purposes of the 
Social Services Tax Act (British Colwnbia) 
to the . extent of the fair market value 
thereof and secondly to other FCCL Assets; 

(ii) the issuance by the Purchaser to FCCL of a 
promissory note in a principal amount of 

,, __ > -·--c••• noo•••·-• •< ·---- ••-::-, •• -. ,,,,, 
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(iii) 

(iv) 

14 

$94,000,000 
Schedule R; 

in the 

354 

form attached as 

the assumption by the Purchaser of the FCCL 
current Liabilities and FCCL Silviculture 
Liabilities at the Effective Time; and 

the issuance to FCCL of 8, 670, 742 Common 
shares without par value of the Purchaser; 

(b) EFFIL hereby agrees to sell, assign and transfer the 
EFFIL Assets to the Purchaser, and the Purchaser hereby 
agrees to purchase the EFFIL Assets in consideration 
of: 

( i) 

(ii} 

(iii) 

(iv) 

the issuance to EFFIL of 55 / ODO Class D 
Preferred shares of the Purchaser at an issue 
price of $1, 000 each, which Class D Preferred 
shares will constitute consideration firstly 
for those EFFIL Assets (other than EFFIL 
Current Assets) which constitute tangible 
personal property for. the purposes of the 
Social Services Tax Act (British Columbia) 
to the extent of the fair market value 
thereof and secondly to other EFFIL Assets; 

the issuance by the Purchaser to EFFIL of a 
promissory note in a principal amount of 
$91,220,000 in the form attached as 
Schedule R; 

the assumption by the Purchaser of the EFFIL 
current Liabilities and EFFIL Silviculture 
Liabilities at the Effective Time; and 

the issuance to EFFIL of 7, 149, 665 Common 
shares without par value of the Purchaser; 

in each case on the Closing Date and free and clear of all 
liens, charges and encumbrances other than Permitted 
Encumbrances. 

2.2 Elected Amounts 

Each Vendor and the Purchaser will jointly elect in the 
prescribed form pursuant to Section 85(1} of the Income Tax 
Act (Canada) in· respect of those Assets which are capable 
of being the subject of such an election in amounts 
determined by the applicable Vendor which, in the case of 
Assets which are depreciable for purposes of the Income Tax 
Act (Canada) will be in amounts consistent with the method 
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of allocation agreed to by the parties prior to Closing. 
The aggregate elected amount will equal the aggregate of the 
par values of the Class C and D Preferred shares of the 
Purchaser and the principal amounts of promissory notes 
issued to the Vendors as contemplated by Section 2.1. 

2.3 Public Offering Proceeds 

The Purchaser will, immediately after completion of its 
initial public offering of 15, 200, 000 Common Sha.res, pay 
from the proceeds thereof or otherwise the amounts owing 
under the promissory notes ref erred to in paragraphs 
2.l(a) (ii) and 2.l(b) (ii). 

ARTICLE 3. 
REPRESEHTATIONS. WARRANTIES AND COVENANTS 

3.1 vendors• Several Representations and Warranties 

Each Vendor severally represents and warrants to the 
Purchaser as follows and acknowledges that the Purchaser is 
relying on such representations and warranties in connection 
with its purchase of that Vendor's Assets: 

(a) Organization and Power - it is a duly incorporated, 
organized and validly subsisting company in good 
standing under the laws of British Columb.ia and has the 
corporate power to own its property and to carry on 
that part of the Business as now being conducted by it 
and to carry out the transactions contemplated by this 
Agreement; 

(b) Due Authorization · it has all necessary corporate 
power and authority to .enter into this Agreement and 
to carry out its obligations hereunder, and the 
execution and delivery of this Agreement and the 
consummation of the transactions contemplated hereunder 
have been duly authorized by all necessary corporate 
action on its part: 

(c) NQ Conflicts or Violations - neither the entering into 
of this Agreement nor the completion of the 
transactions contemplated hereby in accordance with the 
terms hereof will result in the violation of any of the 
terms or provisions of its cons ta ting documents or, 
subject to obtaining the consent of any third parties 
required under the contracts, Leased Tenures, Licences 
and Permits, Miscellaneous Operating Authorities and 
any special use permits included in the Forest Tenures 
in order to permit the assignment thereof to the 
Purchaser: 
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(i) 

(ii) 

(iii) 
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.result in the violation of any of the terms 
or provisions of any indenture or other 
agreement to which it is a party or by which 
it is bound or by which any of the Assets are 
bound or affected; 

conflict with, or result in a breach of, or 
violate any Law; or 

give to any other person, after the giving 
of notice or otherwise, any right ·of 
termination, cancellation or acceleration in 
or with respect to any agreement or other 
instrument to which it is a party, is 
subject. or derives benefit, or by which any 
of the Assets are bound or affected; 

(d) Residency - it is not, and will not on the Closing 
Date, be a non-resident of Canada for the purposes of 
the Income Tax Act (Canada) . 

Vendors• Collective' Representations and Warranties 

The Vendors jointly and severally represent and warrant to 
the Purchaser as follows and acknowledge that the Purchaser 
is relying upon such representations and warranties in 
connection with its purchase of the Asse_ts: 

{a) Title to Assets - the Vendors collectively own, hold 
or are entitled to the benefit of the Assets and 
iridividually own, hold or are entitled to the benefit 
of the Assets as follows: 

( i) FCCL ·has good and marketable title to the 
FCCL Lands and the FCCL Personal Property, 
is the licensee under the FCCL Forest 
Tenures, the lessee, licensee or permittee 
under the FCCL Leased Tenures, Licences and 
Permits and is the holder or otherwise 
entitled to the benefit of the other FCCL 
Assets; and 

(ii) EFFIL is the beneficial owner of the EFFIL 
Lands (which as to the lands containing the 
Elk Falls Mill Site are registered in the 
name of EFPPL as nominee of and trustee for 
and on behalf of EFFIL and as ta the other 
EFFIL Lands are registered in the name of 
EFWPL as nominee of and trustee for and on 
behalf of EFFIL), has good and marketable 
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title to the EFFIL Personal Property, is the 
licensee under the EFFIL Forest Tenures, is 
the lessee, licensee or permittee under the 
EFFIL Leased Tenures, Licences and Permits 
and is the holder or otherwise entitled to 
the other EFFIL Assets except that certain 
of the EFFIL Assets remain in the name of 
CFIL pending their assignment, transfer or 
reissuance to EFFIL; 

in each case free and clear of all liens, charges and 
encumbrances other than the Permitted Encumbrances and 
the Vendors' Security; 

(b) EFWPL - EFFIL is the registered and beneficial owner 
of all of the issued and outstanding shares in the 
capital of EFWPL, all of which have been duly and 
properly allotted and validly issued as fully paid and 
non-assessable, EFWPL is a duly incorporated, valid and 
subsisting company in good standing with respect to the 
filing of annual ·returns and EFWPL' s sole business 
consists of holding lands and interests in land as 
nominee and trustee for and on behalf of EFFIL; 

(c) All Material Assets - the Assets include all material 
assets that are being used in the Business which are 
owned by or held for the benefit of the Vendors other 
than: 

( i) 

(ii} 

(iii) 

(iv} 

152.5514901J,\JPS 

assets of the Vendors at FCCL's head office 
in Vancouver, British Columbia used to 
provide the serv'ices contemplated by the 
Management Agreement entitled "FCCL 
Management Sel'.Vices Agreement 11 ; 

assets of the Vendors which are used to 
provide the services contemplated by the Elk 
Falls Common Services Agreement, Shoal Island 
Common Services Agreement and Stuart Channel 
Wharves Sublease (as each such term is 
defined in Schedule E hereto) ; and 

the lands and premises which are the subject 
of the rights-of-way and subleases in favour 
of the Purchaser included in the Facilities 
Separation Documents; 

the letters of credit referred to in Section 
11'.5; and 
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exclusions from the definition of Assets or 
a defined term included in the definition of 
Assets; 

(d) Fgrest Tenures - with respect to the Forest Tenures: 

( i) 

(ii) 

(iii) 

the Forest Tenures are now recorded on the 
records of the Ministry of Forests in the 
name of the applicable Vendor ref erred to in 
Schedule H except as set out therein and all 
rentals, stumpage, royalty and scale accounts 
and other truces, assessments and costs 
arising under the Forest Tenures which are 
~ue and payable now, other than those 
included in Current Liabilities and 
Silviculture Liabilities, are paid in full; 

the Vendor is not aware of any fac.t or event 
not generally known by forest companies 
operating in British Columbia likely to 
endanger, reduce, impair, suspend or 
terminate any of the Forei;:it Tenures or any 
rights or privileges attached thereto; and 

the Vendor has performed, in all material 
respects, its obligations required to be 
performed to date under the Forest Tenures 
and the Forest Act in accordance with the 
normal forest industry practiqe in British 
Columbia and, except as disclosed in writing 
to the Purchaser, neither Vendor is aware of, 
or received any notice of, any material 
violation of t~e Forest Tenures which would 
have a material adverse effect on the 
operation of the Business; 

(e) Leased Tenures, Licences and Permits - Schedule J and 
Schedule L include all foreshore and other leases of 
land, licences, permits, authorities and permissions 
held by the Vendors or either of them relating to .the 
Business which are material to its operation other than 
Excluded Assets, all are as at the date hereof valid 
and subsisting except as otherwise indicated in 
Schedules J or L and, except as disclosed in writing 
to the Purchaser, neither Vendor is aware of, or 
received any notice of, any material violation of such 
Leased Tenures, Licences and Permits or Miscellaneous 
Operating Authorities which would have a material 
adverse effect on the operation of the Businessi 
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(f) Contracts - the Contracts listed in Schedule C include 
all logging contracts' timber purchase agreements f 

sales and sales agency agreements, transportation 
contracts, vehicle and . equipment leases and power, 
energy and utility supply agreements relating to the 
Business, other than spot sales or short term purchase 
orders made in the ordinary course of business, which 
are material to the operation of the Business and, 
except as disclosed in writing to the Purchaser, 
neither Vendor is aware of any default in any material 
respect by a Vendor of any such Contract which would 
have a material adverse effect on the Business; 

(g) Litigation - there is no action, suit, order, work 
order, petition, prosecution or other similar 
proceeding (whether or not purportedly on its behalf), 
of a material nature pending or threatened against the 
Vendors and affecting any of the Assets or the Business 
at law or in equity or before or by any Government 
Authority, domestic or foreign except as described in 
Schedule s. or otherwise disclosed in writing to the 
Purchaser; 

{h) Envirorunental Representations to the best of the 
k~owledge of the Vendors there are no legal or 
administrative actions existing, pending or, except as 
disclosed to the Purch~ser, threatened against either 
Vendor pursuant to Environmental Laws with respect to 
the Assets or the operation of the Business except as 
set out in Schedule S; 

(i) Compliance with Laws - neither Vendor has, except as 
disclosed in writing to the Purchaser, received any 
notice of any material breach of any Law in respect of 
the conduct of the Business which would have a material 
adverse effect on the ownership of the Assets or the 
conduct of the Business; 

{j) Employees • with respect to the Employees (other than 
Senior Management Personnel as defined in Article 10) : 

( i) 

152.5514901J.~P5 

no non·union Employee has any written or oral 
employment agreement which provides for a. 
period of notice of termination of 
employment, or any severance payment in 
addition to or in lieu thereof, which is 
greater than that to which such Employee 
would reasonably be expected to have at 
common law or by statute; 
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the only pension, medical, insurance, 
housing, financing, profit-sharing, stock 
option or other employee benefit plans 
existing in respect of the Employees are 
disclosed in Schedule B or relate to the 
Collective Agreements; and 

except for the Collective Agreements, neither 
Vendor is directly or indirectly a party to 
any collective or other agreement or 
understanding with any labour union or 
as'sociation of employees relating to the 
Employees; 

(k) Miscellaneous Shares - the applicable Vendor is the 
beneficial and except as otherwise indicated below, the 
registered owner of the following shares: 

152. 5514901 J ,\JPS 

(i) as to FCCL: 

A. 12,057 CoilUl'lon shares of Forest 
Industries Flying Tankers Limited; 

B. all of the issued and outstanding shares 
of Ridge Ranches Limited, being 100 
Conunon shares held by Hugh S. Jones, in 
trust for FCCL; 

c. all of the issued and outstanding shares 
of Stuart Channel Wharves Limited, being 
two Common shares held by Keith E. · 
Winrow, in trust for FCCL; and 

D. all of the issued and outstanding shares 
of swiftsure Marine Limited, being 100 
Conunon shares held by Keith E. Winrow, 
in trust for FCCL; 

E. 23 Common shares of Boom Chain 
Transportation Company Limited; 

(ii) as to EFFIL: 

A. 25 Common shares of Marine Leasing Ltd.; 
and 

B. 19 Common shares of Boom Chain 
Transportation Company Limited held by 
CFIL for and on behalf of EFFIL; and 
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(1) Records and Financial Statements - the financial books 
and records maintained by or on behalf of each Vendor 
with respect to the Business fairly and correctly set 
out and disclose, in all material respects, in 
accordance with generally accepted accounting 
principles cons_istently applied, the results of 
operations of the Business to the respective dates of 
recording in such books or records, and all material 
financial transactions of each Vendor relating to the 
Business which, in accordance with generally accepted 
accounting procedures should be recorded, have been 
accurately recorded in such books and records except 
that because components of the Business have previously 
been operated separately or as parts of other 
operations, any financial books and records prepared 
to represent the Business as a whole have been prepared 
on a pro forma basis only and not in accordance with 
generally accepted accounting practices. 

Acknowledgement of Purchaser 

The Purchaser hereby acknowledges that the Purchaser has 
had, and will have, the opportunity to ·examine the Assets 
and is fully aware of the state of the Business and that, 
other than as expressly warranted by the Vendors in this 
Agreement, the Vendors have not made nor has the Purchaser 
relied upon any representation, warranty, condition or 
collateral agreement, express, implied or statutory, as to 
the nature, quality, condition, enforceability, legal status 
or fitness for any particular purpose of any of the Assets, 
any environmental matters or conditions in respect of the 
Assets or the Business or the existence, ef feet or potential 
effect of any native land claims or similar claims in 
respect of aboriginal rights or title relating to any of the 
Assets. 

Purchaser's Representations and Warranties 

The Purchaser represents and warrants to the Vendors as 
follows and acknowledges that the Vendors are relying on 
such representations and warranties in connection with the 
sale of the Assets: 

(a) Organization and Qualification - the Purchaser is a 
corporation duly incorporated and validly subsisting 
in good standing under the laws of. British Columbia; 

(b) Due Authorization - the Purchaser has all necessary 
corporate power and authority to enter into this 
Agreement and to carry out its obligations hereunder, 
and the execution and delivery of this Agreement and 
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the other documents and agreements to be delivered by 
the Purchaser hereunder and the consummation of the 
transactions contemplated hereunder have been duly 
authorized by all necessary corporate action on the 
part of the Purchaser; 

(c) No Conflicts or Violations - the entering into of this 
Agreement, and the other documents and agreements to 
be delivered by the Purchaser hereunder and the 
completion of the transactions contemplated hereby and 
thereby will not result in the violation of any Law or 
any of the terms and provisions of the constating 
documents of the Purchaser or of any indenture or other 
agreement 1 written or oral, to which the Purchaser may 
be a party or by which it is bound; · 

{d) Authorized Capital - the authorized capital of the 
Purchaser consists of 200,205,000 shares, comprised of 
100,000,000 Common shares without par value, 
100 1 000 1 000 Class A Preferred shares without par value, 
5, 000 Class B Pref erred shares with a par value of 
$1,000 each, 100,000 Class c Preferred shares with a 
par value of $1,000 each and 100,000 Class D Preferred 
shares with a par value of $1,000 each, of which one 
Common share is issued and outstanding and 5,000 Class 
B Preferred shares are issued and outstanding; and 

(e) Issuance of Share§ - the Common shares and Class c and 
D Preferred .shares of the Purchaser to be issued to the 
Vendors as contemplated by Section 2 .1 will be duly 
authorized and validly issued on Closing as fully paid 
and non-assessable shares of the Purchaser. 

ARTICLE 4, 
COVENA.NTS 

4.1 Operation Pending Closing 

Each of the Vendors will, from the date of this Agreement 
until the Closing Date, except as otherwise contemplated by 
this Agreement: · 

(a} carry on its part of the Business in the normal and 
ordinary course; 

(b) do all repairs and maintenance to the machinery and 
equipment included in its Assets as is necessary or 
advisable in the ordinary and normal course of their 
operation; 
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(c) not enter into any agreement or transaction which would 
result in: 

(d) 

(i) the sale, lease or other disposition of any 
of its Assets outside the ordinary course of 
its business, other than Surplus Assets; or 

(ii} the creation of any lien, charge or 
encumbrance on any of the Assets other than 
Permitted Encumbrances and the Vendors' 
Security; 

maintain or cause to be maintained insurance on the 
assets of its part of the Business as they are insured 
on the date of this Agreement. 

Records and Inspection 

Following the execution of this Agreement, each Vendor will 
make available for inspection by the Purchaser and its 
representatives and agents, at such locations as are 
appr9priate, all books, records, contracts, documents, 
correspondence and other written materials relating to the 
Assets and the Business, and afford those persons every 
reasonable opportunity to make copies thereof and take 
extracts therefrom, and to attend, at the cost and risk of 
the Purchaser (which will indemnify the Vendor in respect 
thereof) at all places of the Business and operations to 
observe the conduct of the Business and inspect the Assets 
so long as such attendance does not unduly interfere in the 
operations of the Business. 

Requests for Consents 

The Vendors and the Purchaser will, both before and after 
Closing, use all reasonable commercial efforts to obtain: 

(a) any consents or approvals required in order to assign 
the interest of the applicable Vendor in any Leased 
Tenures, Licences and Penni ts, Contracts, Miscellaneous 
Operating Authorities or any special use pennits 
included in the Forest Tenures; or 

(b) if applicable, the reissuance in the name of the 
Purchaser of new rights in replacement of any Leased 
Tenures, Licences and Permits or Miscellaneous 
Operating Authorities which cannot, or because of the 
practice of the applicable Government Authority will 
not, be transferred to the Purchaser by way of 
assignment; 
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(collectively, the 11 Consents 11
). Any Consents shall be in 

fonn and substance satisfactorjl to the Purchaser and the 
applicable Vendor, it being understood ·and· agreed that 
neither vendor will be responsible for the payment of fees 
to, or the cost of any concessions that may be agreed to by 
the Purchaser in favour of, Government Authorities or other 
third parties as a precondition to providing such Consent. 

4.4 Condition of Applications 

5.1 

The applications for consents will be subject to the 
condition that the transfer, assignment or reissuance which 
is the subject of such Consent will not become effective 
until Closing, except that if any Government Authority or 
other third party declines to accept such condition in any 
instance, the applicable Vendor may withdraw the application 
for that Consent and that Vendor and the Purchaser will co
operate and use all reasonable efforts to make alternate 
arrangements to obtain the Consents in a manner that will 
permit the timely completion of the transactions 
contemplated in this Agreement without unreasonable risk to 
either Vendor or Purchaser. 

ARTICLE 5. 
FACILITIES SEPARATION 

Definitions Specific to Facilities Separation 

Terms used and capitalized in this Article which are defined 
in Schedule E shall have the meanings specified in that 
Schedule. 

5.2 Elk Falls Subdivision 

The Vendors will use all reasonable efforts to effect a 
subdivision of the Elk Falls Pulp Mill Parcel in order to 
create separate subdivided parcels and titles for the lands 
comprised in the Elk Falls Mill Site prior to Closing. 
Fa~ling completion of such subdivision prior to Closing, the 
Elk Falls Mill Site will be transferred to the Purchaser by 
way of the granting of the Interim Elk Falls Mill Site Lease 
by EFPPL to EFWPL and the parties will continue to use all 
reasonable commercial efforts to effect that subdivision, 
at which time EFFIL will cause EFPPL to transfer the Elk 
Falls Mill Site to EFWPL and to execute and deliver the Elk 
Falls Subdivision Documents to which EFPPL is a party and 
the Purchaser will cause EFWPL to execute and deliver the 
Elk Falls Subdivision Documents to which it is a party, in. 
accordance with the Interim Elk Falls Mill Site Lease. 
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5.3 Elk Falls waterlots 

5.4 

The Vendors and the Purchaser acknowledge that the Elk Falls 
Wood Products Waterlots, as part of the Elk Falls Joint Use 
Waterlots, are currently leased to EFFIL (although still in 
the name of Crown Forest Industries Limited) under leases 
which are not included in the Assets and that EFFIL will 
retain those leases and the leasehold interest in the Elk 
Falls Joint Use Waterlots leased thereunder until the Elk 
Falls Wood Products Waterlots have been resurveyed and made 
the subject of separate leases which can then be granted or 
assigned to the Purchaser. The parties will use all 
reasonable commercial efforts to obtain those separate 
leases and, if not available by Closing, EFFIL will, until 
those separate leases have been granted or assigned to the 
Purchaser and subject to obtaining the consent of the 
applicable Government Authority, sublease the Elk Falls Wood 
Products Waterlots to the Purchaser for rent which equates 
to a pro rata share of the rent payable under the leases of 
the Elk Falls Joint Use Waterlots and otherwise on the same 
terms and conditions as such leases. 

Shoal Island Waterlots 

FCCL and the Purchaser acknowledge that the Shoal Island 
Waterlots, as part of the Crofton/Shoal Island Joint Use 
Waterlots, are currently leased to FCCL under leases which 
as to the lease of Lot 104 and Lot 565 is not included in 
the Assets and that FCCL will retain that lease and the 
lea~ehold interest in that part of the Crofton/Shoal Island 
Joint Use Waterlots leased thereunder until the Shoal Island 
Waterlots have been resurveyed and made the subject of 
separate leases which can then be granted or assigned to the 
Purchaser. The parties will use all reasonable commercial 
efforts, both before and after Closing, to obtain those 
separate leases and the parties will in any event enter into 
a joint use agreement on Closing which contemplates the use 
of the Crofton/Shoal Island Joint Use Waterlots as follows: 

(a) the use by FCCL of those parts of the Crofton/Shoal 
Island Joint Use Waterlots which are not included in 
the Shoal Island Waterlots together with a right of 
first refusal in· favour of the Purchaser over those 
waterlots in respect of sales to third parties separate 
from other lands held by FCCL adjoining such waterlots; 
and 

(b) the use by the Purchaser of the Shoal Island Waterlots 
together with a right of first refusal in favour of 
FCCL over those waterlots in respect of sales which are 
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not part of the Shoal Island dryland sort business 
component; 

on the same tenns and conditions as the leases of the 
Crofton/Shoal Island Joint Use waterlots except that each 
of FCCL and the Purchaser shall be responsible for its pro 
rata share of the rent payable under those leases. 

5.5 Stuart Channel Wharves 

The Purchaser acknowledges that the site of that part of the 
Business which comprises the Stuart Channel Wharves 
operation, including the waterlot area . relating to that 
site, i£ located within lands and waterlots either leased 
or owned by FCCL which are not included in the Assets, it 
being agreed that the portion of the site and related 
waterlot leased by FCCL will be subleased to the Purchaser 
and the Purchaser's right to use the balance of the site 
will be by way of easement appurtenant to that sublease, in 
accordance with the Stuart Channel Wharves Sublease. 

5.6 ~oncessiona 

In using reasonable efforts to effect the subdivision 
contemplated by Section s;2 or obtain the separate leases 
contemplated by Sections 5.3 and 5.4, neither Vendor shall 
be responsible for the payment of any amounts to any 
Government Authorities or third parties in respect of. those 
matters nor will either Vendor be obliged to grant any 
concessions to the applicable Governmental Authority if any 
such concession would have an adverse effect on that 
Vendor's remaining operations as that Vendor may determine, 
acting reasonably. 

5.7 Separation Costs 

The Purchaser will be responsible for, and will indenmify 
and save the Vendors harmless from and against: 

(a) all costs and expenses which may be incurred by the 
parties in effecting the subdivision contemplated by 
Section 5.2 and obtaining the separate leases 
contemplated by Sections 5.3 and 5.4, including survey 
costs and the amount of any payments required by 
Goverilment Authorities in respect of those matters; and 

(bl all other costs and expenses incurred by the parties 
in connection with separating the Business from the 
other operations of the Vendors, including road 
construction required for separate entrances and costs 
incurred in acquiring any substitute equipment or 
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services for that which was previously used both in the 
conduct of the Business and the other operations of 
either Vendor, 

except that the Vendors will be responsible for any costs 
they incur in acquiring substitute equipment for equipment 
which is included in the Assets or obtaining services from 
alternate sources for any services required by the Vendors 
after Closing which were carried out by the Employees of the 
Business prior to Closing. 

5.8 Common Services Agreements 

6.1 

The Vendors will use all reasonable commercial efforts to 
obtain from applicable Government Authorities any consent, 
approval, permission, permit, licence or exemption which is 
required in connection with the supply of services by either 
Vendor under the Elk Falls Conunon Services Agreement and 
Shoal Island Common Services Agreement. 

ARTICLE. 6. 
CONDITIONS OP CLOSING 

Mutual Conditions 

The obligation of the Vendors and the Purchaser to complete 
the purchase and sale of the Assets contemplated by this 
Agreement is subject to the condition that each party shall, 
in its sole discretion, be satisfied that the Purchaser's 
initial public offering of 15 1 200 1 000 Conunon shares will 
complete irrunediately after Closing on tenns satisfactory to 
each such party. This condition is inserted for the mutual 
benefit of the Vendors and the Purchaser and may be waived 
in whole or in part only if waived by each of them. 

6.2 Purchaser's Conditions 

The obligation of the Purchaser to complete the purchase of 
the Assets contemplated by this Agreement is subject to 
fulfilment of the following conditions: 

(a) the representations and warranties of the Vendors made 
in this Agreement shall, except as contemplated herein, 
be correct in all material respects as if made at the 
Closing Date; 

{b) 
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(c) no legislation (whether by statute, rule, regulation, 
by-law, order-in-council or otherwise) shall have been 
introduced or enacted by any Government Authority, and 
no order of a court of competent jurisdiction shall be 
outstanding, that prohibits the transaction 
contemplated by this Agreement. 

The above conditions are for the exclusive benefit of the 
Purchaser and may be waived by the Purchaser in whole or in 
part. If any such condition has not been fulfilled and the 
Purchaser waives fulfilment thereof, such waive.r will 
constitute a waiver of any rights or claims that the 
Purchaser· may have in respect of the subject matter of that 
waiver. The Purchaser shall be deemed to have waived any 
breach of warranty, representation or covenant known to the 
P~rchaser at the tim~ of Closing. 

6.3 Vendors• Conditions 

The obligations of the Vendors to complete the sale of the 
Assets contemplated by this Agreement are subject to 
fulfilment of the following conditions: 

{a) the representations and warranties of the Purchaser 
made in this Agreement shall be correct as if made at 
the Closing D~te; and 

(b) all obligations to be performed by the Purchaser 
hereunder on or before Closing pursuant to this 
Agreement shall have been performed in all material 
respects~ and 

(c) no injunction or restraining order of ·a court or 
administrative tribunal of competent jurisdiction shall 
be in effect which prohibits the transaction 
contemplated by this Agreement and no action or 
proceeding shall have been instituted and remain 
pending before any such court or administrative 
tribunal to restrain or prohibit the transaction 
contemplated hereby. 

The above conditions are for the exclusive benefit of the 
Vendors and may be waived by the Vendors in whole or in 
part. If any such condition has not been fulfilled and the 
Vendors waive fulfilment thereof, such waiver will 
constitute a waiver of any rights or claims that the 
applicable Vendor may have in respect of the subject matter 
of that waiver. 
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6.4 Termination 

This Agreement shall be subject to termination as follows 
if the conditions referred to in Sections 6.1, 6.2 or 6.3 
have not been fulfilled by the Closing Date: 

(a) by the Purchaser at its option by notice to the Vendors 
on or before Closing if any one or more of the 
conditions set forth in Sections 6.1 or 6.2 has become 
incapable of fulfilment or has not been fulfilled on 
the Closing Date and has not been waived by the 
Purchaser; ,or 

{b) by the Vendors at their option by notice to the. 
Purchaser on or before the Closing if any one or more 
of the conditions set forth in Sections 6.1 or·6.3 has 
become incapable of fulfilment or has not been 
fulfilled on the Closing Date and has not been waived 
by the Vendors. 

ARTICLE 7. 
ASS'QMPTION OF LIABILITIES AND RELATED INPE::MNITIES 

7.1 Assumption of Obligations and Liabilities 

The Purchaser will assume and be responsible for: 

(a) Current Liabilities - the payment and discharge as and 
when due of the current Liabilities as at the Effective 
Time; 

(b) Employee Obligations - except for the obligations which 
are the responsibility of FCCL under Subsection 10. 3 {b) 
and Section 10.9, all obligations and liabilities in 
respect of Employees in accordance with Article 10, 
including liability for accrued statutory and floating 
holiday pay and regular and supplementary vacation and 
sick pay as at that date; 

(c) countervailing Duties - any additional levies relating 
to the Business and Associated Prior Operations in 
respect of the interim countervailing duty imposed by 
the Government of the United States on shipments of 
softwood lumber from Canada which become payable by 
either of the Vendors as a result of retroactive 
changes in the rate of that duty for the period from 
March 12, 1992 to the Closing Date; 

(d) Other Obligations - the performance and fulfilment of 
all obligations and commitments which are to be 
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performed or fulfilled after the Closing Date in 
respect of: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

the Forest Tenures, including the Forestry 
Liabilities; 

the Permitted Encumbrances; 

the Contracts, Leased Tenures, Licences and 
Permits and Miscellaneous Operating 
Authorities; 

all other agreements, contracts and 
obligations relating to the Business that 
have been entered into in the ordinary course 
of business by either of the Vendors prior 
to the Closing Date, including conunitments 
made by the Vendors in the ordinary course 
of business for the purchase· of logs, 
inventory and supplies or the sale of 
products of the Business which are not 
fulfilled prior to the Closing Date; and 

the operation of the Business in the normal 
course; 

and the Purchaser will indeillllify and save each of the 
Vendors and their respective employees, officers, directors 
and agents hannless from and against any claim, demand, 
action, cause of action, loss, damage, cost, fine, penalty 
or expense whatsoever, including legal fees, suffered or 
incurred, directly or indirectly, by any of them by reason 
of the failure of the Purchaser to pay or discharge any of 
the obligations referred to in this Section. 

7.2 Purchaser's Responsibility for Specified Liabilities 

Except as contemplated by Subsection 7.3, the Purchaser will 
from and after the Closing Date be solely respbnsible for 
all obligations in respect of the Specified Liabilities 
including any work necessary, desirable or required under 
applicable Law and the Purchaser will indemnify and save 
harmless each of the Vendors and their respective employees, 
officers, directors and agents from and against any claim, 
loss, cost, expense, liability, fine, penalty or damages, 
directly or indirectly incurred, sustained, suffered by or 
asserted against the Vendors or their respective employees, 
officers, directors or agents relating to, arising out of, 
resulting from or in any way connected with the Specified 
Liabilities. 
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7.3 Vendors• Responsibility for Specified Liabilities 

If the costs and expenses incurred by the Purchaser in 
carrying out and complying with its obligations under 
Section 7.2 or, with respect to the litigation in respect 
of Specified Liabilities which is referred to in Item 4 of 
Part 1 of Schedule S, increase as a result of changes in 
applicable Law or changes in the interpretation or 
administration of. existing Laws and the additional costs and 
expenses incurred by the Purchaser which are attributable 
to such changes exceed $5,000,000 in aggregate, the Vendors 
will be responsible for the payment of such excess as and 
when incurred by the Purchaser. 

7.4 Environmental Indemnity 

Subject to the Purchaser's right to rely on, and claim 
indemnity for breach of, the Vendors' representation and 
warranty as to outstanding proceedings under Subsection 
3.2(h), the P~rchaser will indemnify and save harmless the 
Vendors and their respective employees, officers, directors 
and agents from and against any and all claims, demands, 
actions, causes of action, liabilities, obligations, losses, 
damages, costs, expenses and deficiencies, of whatever kind 
or character, on account of any actual or alleged loss, 
injury or damage to any person or to any property, incurred 
or suffered by either Vendor by reason of, arising out of 
or in connection with the existence of any Hazardous 
Substance in connection with the Lands or the Business, or 
non-compliance with or any allegation of breach of any 
Environmental Laws relating to the Lands or the. operation 
of the Business, however caused, whether such matter arises 
or relates to periods or conditions existing before or after 
the Effective Time. 

7.5 Litigation 

The Purchaser will be responsible for the litigation 
described in Schedule S in accordance with the following! 

(al with respect to the litigation described in Part 1 of 
Schedule S, the Purchaser will assume conduct of, and 
bear the expense of conducting, that litigation, shall 
be entitled to any benefits of that litigation and 
shall pay, and indemnify and save each of the Vendors 
harmless from, any damages awarded against .the Vendor 
or amounts payable by either Vendor in any settlement 
of those actions approved by the Purchaser; and 

(b) with respect to the litigation described in Part 2 of 
Schedule S, FCCL will retain conduct of that litigation 
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but the Purchaser will be responsible for and will 
indemnify and save FCCL harmless against the 
Purchaserrs share of: 

(i) the costs and expenses of FCCL incurred by 
FCCL each month in conducting the defence of 
that action; and 

(ii) any damages awarded against FCCL or amounts 
payable by FCCL in any settlement of that 
action; 

where the Purchaser 1 s share constitutes the percentage 
thereof which FCCL 1 s lumber sales to the United States 
between August 1, 1987 and July 17, 1991 from its 
Williams Lake operation to FCCL' s .total lumber sales 
to the United States during that period from. its 
Williams Lake operations, Mackenzie operations · and 
Boston Bar operations. 

Claims for Indemnity 

No claim bY a Vendor for indemnity under this Article or a 
claim by the Purchaser under Section 7. 3 will be made unless 
prompt notice of any claim, action, proceeding or 
circumstances that could reasonably give rise to such a 
claim is given by the party making the claim (the 
"Claimant") to the party which is responsible for the claim 
under this Agreement (the "Obligant 11 ) except that the 
inadvertent failure to give such prompt notice will not 
preclude the Claimant from pursuing such a claim unless and 
to the extent that the Obligant is prejudiced by such 
failure. An Obligant may, and will, if directed to do so 
by the Claimant, at its own expense and in the name of the 
Claimant or otherwise, dispute any claim made, or any matter 
on which a claim could be made by a third party, in respect 
of which a notiC"e has been given by a Claimant under this 
Section and may retain counsel of its choice to have conduct 
of any proceeding relating to such a claim. For the purpose 
of confirming or disputing such a claim, a Claimant will 
provide full and complete disclosure to the Obligant and 
complete access to and right of inspection, by the 
Obligant's representatives of all documents and records in 
the possession or control of the Claimant relating to any 
such claim. 

Payment of Taxes on Sale and Transfer 

The Purchaser shall be responsible for and shall pay when 
due any property transfer taxes, sales taxes, social 
services taxes, goods arid services taxes or similar taxes 
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and any registration, transfer or other fees payable in 
respect of the sale and transfer of the Assets to the 
Purcha.s er. 

ARTICLE 8. 
RISK OF LOSS 

8.1 Risk of Loss 

Until Closing, the Assets will be and remain at the risk of 
the Vendors. 

8.2 Pre-closing Loss 

Notwithstanding any other provision of this Agreement, if 
prior to the Closing any of the. Assets are destroyed or · 
damaged by fire or any other casualty or shall be 
expropriated or seized by any governmental or other lawful 
authority; the proceeds of insurance or compensation for 
such expropriation or seizure {other than business 
interruption insurance or compensation payable with respect 
to any period prior to· the Closing but including any such 
amounts payable with respect to any period after the 
Closing) paid or payable to a Vendor shall, to the extent 
not applied to the repair or replacement of the subject 
Assets prior to the Closing, be deemed to be included in the 
Assets without any adjustment to the Purchase -Price and the 
Purchaser shall accept such proceeds. or the right to 
recover the same, in replacement for the Assets so 
destroyed, damaged or expropriated. 

ARTICLE 9. 
CLOSING 

9.1 Time and Place 

at the off ices of Lawson Lundell 
925 West Georgia Street, 

at 6:00 a.m. (Vancouver time) 

The Closing will take place 
Lawson & Mcintosh, 1600 
Vancouver, British Columbia 
on the Closing Date. 

9.2 Vendors' Closing Docwnents 

At the Closing, the Vendors will deliver the following to 
the Purchaser: 

(a) all deeds, bills of sale, transfers and assignments 
which are required to transfer the Assets, or the 
interest of the Vendors therein, to the Purchaser, or 
as the Purchaser may direct, in registrable form where 
applicable; 
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(b) a certified copy of a resolution of the directors of 
each Vendor authorizing the entering into of this 
Agreement and the sale of its Assets as contemplated 
by this Agreement; 

(c) a certificate of an officer of each Vendor confinning 
that the Vendor is not a non-resident of Canada for 
purposes of the Income Tax Act (Canada); 

(d) a certificate of an officer of each Vendor as to the 
accuracy as of the Closing Date of that Vendor's 
representations and warranties and the perf onnance of 
its covenants to be performed at or before the Closing 
with particulars of any inaccuracy or non-performance; 

(el share certificates, duly endorsed in blank for 
transfer, representing the Vendors' shares in EFWPL, 
Ridge Ranches Limited, Stuart Channel Wharves Limited, 
Swiftsure Marine Limited and Youbou Water Utility 
{1993) Corporation, together with a certified copy of 
resolutions of the directors of those companies 
approving the transfer of such shares to the Purchaser; 

( f) an estimate of the Current Liabilities as at the 
Effective Time; 

(g) share certificates, duly endorsed in blank for 
transfer, representing the Vendors 1 shares in Boom 
Chain Transportation Company Limited, Forest Industries 
Flying Tankers Lirni ted and Marine Leasing Ltd. together 
with, where required to effect the transfer thereof to 
the Purchaser, copies of resolutions of the directors 
of such companies approving such transfer; and 

(h) partial releases of the Trust' Indenture with respect 
to the Assets and consents or partial releases of the 
other Vendors' Security with respect to the Assets, in 
registrable form where applicable. 

9.3 Purchaser's Closing Documents 

At the Closing the Purchaser will deliver the following to 
the applicable Vendor: 

(a) share certificates representing the Class C Preferred 
shares of the Purchaser to be issued to FCCL pursuant 
to paragraph 2.l{a) (i); 

(b) the promissory note in favour of FCCL ref erred to in 
paragraph 2.l(a) (ii); 
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(c) share certificates representing the 8,670,742 Common 
shares without par value in the capital of the 
Purchaser to be issued to FCCL pursuant to paragraph 
2.l(a}(iv); 

(d) share certificates representing the Class D Preferred 
shares of the Purchaser to be issued to EFFIL pursuant 
to paragraph 2.l(b) (i)i 

(e) the promissory note in favour of EFFIL ref erred to in 
paragraph 2.l(b) (ii); 

( f) share certificates representing the 7, 149, 665 Common 
shares without par value in the capital of the 
Purchaser to be issued to EFFIL pursuant to paragraph 
2.l(b)(iv); 

(g) such documents as the Vendors may reasonably require 
in order to transfer the Assets to the Purchaser as 

· contemplated by this Agreement and to reflect the 
assumption by the Purchaser of the liabilities to be 
assumed by the Purchaser as contemplated by this 
Agreement; 

(h) a certified copy of resolutions of the directors of the 
Purchaser authorizing· the purchase of the Assets as 
contemplated by this Agreement, the allotment and 
issuance of the shares of the Purchaser to FCCL and 
EFFIL as contemplated by section 2.1 and the execution 
and delivery of this Agreement and all documents 
required to be executed by the Purchaser pursuant 
hereto; and 

{i) a certificate of an officer directed to the accuracy 
as of the Closing Date of the representations and 
warranties of the Purchaser and the performance by the 
Purchaser of the covenants to be performed at or before 
the Closing with particulars of any inaccuracy or non
performance. 

9.4 Scheduled Closing Doou.mente 

On or before the Closing: 

(a) FCCL and the Purchaser will execute and deliver the 
Fibre Supply Agreements, the Financing Agreements and 
the Management Agreements; and 

(b) FCCL and EFFIL will, and will cause EFPPL and EFWPL' 
to execute and deliver the Facilities Separation 
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Documents tq which they are parties and the Purchaser 
will execute and deliver the Facilities Separation 
Documents to which it is a party. 

9.5 Terms of Closing 

Closing shall not occur, nor shall the documents tabled for 
delivery at Closing be delivered, until all conditions of 
Closing have been fulfilled or waived and the transfers of 
the Lands to the Purchaser have been accepted for 
registration in the applicable land title offices and 
receipt of satisfactory searches confirming acceptance for 
registration thereof subject only to Permitted Encumbrances. 

9.6 Elections 

Each Vendor and the Purchaser will complete, execute and 
file, within the prescribed time, all documents required to 
make the· appropriate elections under Section 22 of the 
Income Tax Act (Canada) with respect to accounts receivable 
included in the Assets and to utilize such exemptions as may 
be available, in respect of the transaction contemplated 
under this Agreement, under the Excise Tax Act (Canada). 

9.7 B2oks and Records 

Following the Closing, FCCL will deliver or make available 
to the Purchaser, and will cause EFFIL to deliver or make 
available to the Purchaser, all books and records pertaining 
to the Assets and such other records or copies thereof in 
the possession or control of either Vendor which are 
necessary for or useful in the carrying on of the Business, 
including: 

(a) records relating to customers and suppliers; 

(b) books, purchase orders, invoices and other documents, 
files and records of or relating to the Business; 

(c) records relating to forestry operations of the 
Business, including those under the Forest Tenures; and 

(d) records relating to the original tax classification of 
the Assets by the Vendor or any predecessor 
corporation. 
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ARTICLE 10. 
EMPLOYMENT MATTERS 

Definitions 

In this Article: 

(a) "Active Employees" means Active Hourly Employees and 
Active Salaried Employees; 

(b) "Active Hourly Elnployees" means the individuals 
employed by FCCL in the Business on an hourly basis 
whose employment is governed by the terms and 
conditions of a Collective Agreement; 

(cl "Active Salaried Employees". means the individuals 
employed by FCCL exclusively in the Business on a 
salary basis, who, as at the date hereof, are those 
listed in Part 1 of Schedule T; 

(d) "Effective Date" means January 1, 1994; 

(e) "Employees" means Active Hourly Employees, Active 
Salaried Employees, Non-Active Hourly Employees, Non
Active Salaried Employees, Other Hourly ·Employees, 
Other Salaried Employees and Senior Management 
Personnel; 

(f) "Hourly Employees 11 means Active Hourly Employees, Non
Active Hourly Employees and Other Hourly Employees; 

.3 7 7 

(g) "Interim Period" means the period commencing on the day 
after the Closing Date and continuing until the 
Effective Date; 

(h) "Non-Active Employees" means Non-Active Hourly 
Employees and Non-Active Salaried Employees; 

(i) "Non·Active Bourly Employees" means individuals, other 
than Active Hourly Employees as at the Effective Date, 
who at some time prior to the Effective Date were 
employed by FCCL, CFIL or any of their predecessors in 
connection with the Business or Associated Prior 
Operations on an hourly basis whose employment was 
governed by the terms and conditions of a Collective 
Agreement or other collective agreement and on the 
Effective Date retain on account of such employment a 
present or future entitlement to pension, post
retirement or other benefits provided through a pension 
or benefit program FCCL sponsors, and as at the date 
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of this Agreement are those individuals listed in Part 
2 of Schedule T; 

(j) "Non-Active Salaried Employees" means individuals, 
other than Active Salaried Employees as at the 
Effective Date and Senior Management Personne~ 1 who at 
some time prior to the Effective Date were employed by 
FCCL, CFIL or any of their predecessors in connection 
with the Business or Associated Prior Operations on a 
salary basis and on the Effective Date retain on 
account of such empioyment a present or future 
entitlement to pension, post-retirement or other 
benefits provided through a pension or benefit program 
FCCL sponsors, and as at the date of this Agreement are 
those listed in Part 3 of Schedule T; 

(k) "Other Employees" means Other Hourly Employees and 
Other Salaried Employees; 

{l) "Other Hourly Employees" means individuals, other than 
Active Hourly Employees as at the Effective Date, who 
at some time prior to the Effective Date were actively 
employed by FCCL, CFIL or any of their predecessors in 
connection with the Business or Associated Prior 
Operations on an hourly basis whose employment was 
governed by the terms and conditions of a Collective. 
Agreement or other collective agreement who on the 
Effective Date are: 

(i) 

(ii) 

(iii) 

(iv) 

in receipt of benefits from a short term or 
long term disability program FCCL sponsors 
or participates in; or 

in receipt of Workers' Compensation benefits 
on account of such employment; or 

on an unpaid leave of absence (including 
maternity or parental leave) from FCCL; or 

on layoff from FCCL; 

and as at the date of this Agreement are, except with 
respect to those individuals referred to in paragraph 
(ivJ, those individuals listed in Part 4 of Schedule 
T; 

(m) "Other Salaried Employees" means individuals, other 
than Active Salaried Employees as at the Effective 
Date, who at some time prior to the Effective Date were 
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Associated Prior Operations on a salary basis who on 
the Effective Date are: 

(i) 

(ii) 

(iii) 

(iv) 

in receipt of benefits from a short term or 
long term disability program FCCL sponsors 
or participates in; or 

in receipt of Workers 1 Compensation benefits 
on account of such employment; or 

on an unpaid leave of absence (including 
maternity or parental leave) from FCCL; or 
considered "terminated with benefits 11 from 
FCCL; 

and as at the date of this Agreement are those 
individuals listed in Part 5 of Schedule T; 

(n) "Senior Management Personnel" means the individuals 
listed in Part 6 of Schedule T; 

(o) "Term Annuity Benefits" means the term annuity benefits 
payable to Hourly Employees pursuant to Subsection 4 (d) 
of tne Memorandum of Agreement . dated July 23, 1992 
among the Canadian Paperworkers Union, the Pulp, Paper 
and Woodworkers of Canada and the Pulp and Paper 
Industrial Relations Bureau. 

10.2 Transfer of Senior Management Personnel (Closing) 

The parties will co-operate to effect an orderly transfer 
of employment of the Senior Management Personnel effective 
the Closing Date and in order to facilitate that transfer 
FCCL will give or cause to be given notice of termination 
of employment effective on the, Closing Date to, and the 
Purchaser will concurrently offer employment to, each of the 
Senior Management Personnel on the terms and conditions 
agreed by FCCL and the Purchaser. 

10.3 Period from Closing Date to January l, 1994 
{Active Employees) 

FCCL shall. continue to employ all Active Employees and shall 
retain responsibility for the Other and Non-Active Employees 
until the Effective Date in accordance with the following: 

(a) FCCL will provide and furnish to the Purchaser the 
services of the Active Employees during the Interim 
Period to carry out functions consistent with the 
Collective Agreements, where applicable, and otherwise 
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consistent with the terms and conditions of their 
employment with FCCL prior to the Closing Date; 

(b) subject to the Purchaser's reimbursement obligation 
under Subsection l0.3(c), FCCL shall continue to pay 
all salaries, wages, pension plan contributions, 
benefit plan premiums, Workers' Compensation Board 
assessments,, statutory payroll deductions and employee 
remittances and the like which are payable on account 
of the Active Employees, Non-Active Employees and Other 
Employees during or in respect of the Interim Period; 

(c) the Purchaser will reimburse FCCL promptly for all · 
amounts paid by FCCL under Subsection 10.3(b) together 
with applicable goods and services taxes and sales 
taxes promptly after FCCL 1 s request therefor and in any 
event by January 31, 1994; 

(d) the Purchaser will be responsible for supervising and 
managing the Active Employees during the Interim Period 
and 'will, except for the payments contemplated by 
Subsection 10.3(b), comply with all applicable Laws in 
operating the Business and supervising and managing the 
Active Employees ,during the Interim Period; 

(e) FCCL will not be responsible for, and the Purchaser 
hereby releases FCCL from, all liabilities whatsoever 
in connection with, any claim, demand, cause of action, 
loss, damage, cost, expense, liability, fine, penalty 
or damages, directly or indirectly incurred, sustained, 
suffered by or asserted against the Purchaser relating 
to, arising out of, resulting from or in any way 
connected with any act or omission of any Active 
Employee during the Interim Period, whether wilful 1 

negligent or otherwise; and 

( f) the Purchaser will indemnify and save harmless FCCL and 
its employees, officers, directors and agents from and 
against any claim, demand, cause of action, loss, 
damage, cost , expense, 1 iabi l i ty, fine, penalty or 
damages, directly or indirectly incurred, sustained, 
suffered by or asserted against FCCL or its employees, 
officers, directors or agents relating to, arising out 
of 1 resulting from, or in any way connected with any 
act or omission of any Active Employee in connection 
with the business and operations of the Purchaser in 
the Interim Period, whether wilful, negligent or 
otherwise. 
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10.4 Hourly Employees 

10.5 

Except as contemplated by Section 10.9, the Purchaser will, 
effective the Effective Date, become bound by the Collective 
Agreements in respect of the Hourly Employees and shall 
assume all of FCCL 1 s obligations and liabilities under and 
in respect of the Collective Agreements which apply to any 
of such Hourly Employees and any multi-employer pension or 
benefit plans in which any of the Hourly Employees 
participate on account of such employment, including those 
in respect of Term Annuity Benefits which have not commenced 
payment before the Effective Date. The Vendors will, at any 
time or times before the Effective Date comply with the 
Collective Agreements in respect of any requirements imposed 
by virtue of the Purchaser acquiring the Business and 
succeeding to the future obligations thereunder. 

Active and Other Salaried Employees 

The parties will co-operate to effect an orderly transfer 
of employment of the Active Salaried Employees and Other 
Salaried Employees and in order to facilitate that transfer 
FCCL will give or cause to be given notice of termination 
of employment effective December 31, 1993 to, and the 

· Purchaser will concurrently offer employment to, each Active 
Salaried Employee and Other Salaried Employee effective the 
Effective Date on the same terms and conditions as that 
Employee was employed by FCCL except that, in lieu of 
participation in an FCCL share purchase plan, such Employee 
shall be entitled to participate in a similar share purchase 
plan in respect of the Purchaser. 

10.6 Non·Active and Other Employees 

Effective the Effective Pate the Purchaser shall assume all 
obligations and liabilities of FCCL in respect of: 

(a) the pension, post-retirement and other benefits that 
the Non~Active Employees are entitled to because of 
their employment with FCCL, CFIL or any of their 
predecessors prior to the Effective Date; and 

{b) the disability, salary and other benefits. the Other 
Employees are entitled to because of their employment 
with FCCL, CFIL or any of their predecessors prior to 
the Effective Date, including the obligation to 
reemploy each Other Employee in the same circumstances, 
and on the same terms and conditions, as FCCL would 
have been obliged to reemploy the Other Employee before 
the Effective Date. 
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Termination Compensation 

If the Purchaser at any time after the Effective Date 
terminates without just cause the employment of an Employee 
who accepted an offer of employment under Sections 10.2 and 
10.5 and who was employed continuously with the Purchaser 
since the date such Employee became employed by the 
Purchaser, the Purchaser will recognize the continuous 
service of any such Employee with FCCL, CFIL or any of their 
predecessors in dete:rmining the appropriate reasonable 
notice period. 

Labour Disputes 

All grievances, references and arbitrations under the 
Collective Agreements, applications, complaints, disputes, 
claims, actions, suits, demands or other proceedings 
relating to those Employees who become employees of the 
Purchaser at the Effective Date made, filed, conunenced or 
instituted befoie or after the Effective Date, including 
those based substantially on events that occurred or were 
initiated.before that date, will be the sole responsibility 
of the Purchaser. 

.Y 10~9.__. FCCL • s ·Responsibility 

Notwithstanding the completion of the transactions 
contemplated hereby, FCCL will be solely responsible for the 
payment and satisfaction of all obligations in respect of: 

{a) Active Hourly Employees and other Hourly Employees who, 
under the Collective Agreements, were entitled to 
remain an employee of FCCL in its other operations in 
lieu of becoming an employee of the Purchaser and 
elected to do so; 

(b) the Active Salaried Employees and· Other Salaried 
Employees to whom the Purchaser is obliged to and does 
off er employment as contemplated by this Article,, but 
who do not accept employment with the Purchaser; 

{c) Term Annuity Benefits which commenced payment before 
the Effective Date; and 

{d) any phantom stock options in respect of the shares of 
FCCL granted by FCCL to any Employee. 

10.10 Pension and Other Benefits 

The respective obligations and liabilities of FCCL and the 
Purchaser in respect of the pension and other benefit plans 
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referred to in Schedule U shall be determined in the manner 
set out in that Schedule. 

10.11 Miscellaneous Loans 

Effective on the Effective Date1 FCCL shall, to the extent 
not previously assigned to the Purchaser, assign to the 
Purchaser all of its right, title and interest in any .loans 
then owing to FCCL from any Employee who becomes an employee 
of the Purchaser on the Effective Date 1 including those on 
account of home relocation assistance, automobile insurance 
premiums and the purchase of shares of the Purchaser. 

10.12 General Responsibility 

Except as contemplated by Section 10.9, the Purchaser shall 
be responsible for all claims, demands, . actions, causes of 
action, losses, damages, costs or expenses whatsoever, 
including legal fees, arising in respect of the employment 
with FCCL, CFILor any of their predecessors of any Employee 
who becomes an employee of the Purchaser on the Effective 

:': Date, regardless of whether such matters arose before or 
; after the Effective Date. 

10.13 Stuart Channel Wharves 

11.1 

The Purchaser acknowledges that the site of that part of the 
Business which comprises the Stuart Channel Wharves Site is 
subject to collective agreements between the British 
Columbia Maritime Employers Association and the 
International Longshoremen 1 s and Warehousemen's Union
Canadian Area and the ·waterfront Foremen Employers' 
Association and the International Longshoremen's and 
Warehousemen's· Union, Ship and Dock Foremen, Local 514-
Canadian Area. 

ARTICLE 11. 
POST CLOSING MATTERS 

Possession Following Closing 

From and after Closing: 

(a) the Purchaser will be entitled to take possession of 
and enjoy the Assetsi and 

(bl the Assets will be at the risk of the Purchaser. 
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Outstanding Consents 

Where consent of a third party is required to permit the 
assignment to the Purchaser of the interest of a Vendor in 
any of the Contracts, Leased Tenures, Licences and Permits, 
Miscellaneous Operating Authorities or special use permits 
in Forest Tenures in the manner contemplated by this 
Agreement, any such assignment where the required consent 
has not been received on or before the Closing Date (a 
"retained asset 11 ) will ho.t be effective in each case until 
the applicable consent has been received and such retained 
asset shall be held by the applicable Vendor following the 
Closing in trust for the benefit and exclusive use of the 
Purchaser. The applicable Vendor shall only make use of 
such retained asset in accordance with the directions of the 
Purchaser. 

Notification Respecting Forest Tenures 

The Vendors will, promptly after the Closing and in any 
~vent no later than two months after the Closing, provide 
notice to the Minister of Forests of the transfer to the 
Purchaser·of the Forest Tenures and those Lands within the 
licence areas of the tree farm licences included in the 
Forest Tenures. 

Share Transfers Affecting Forest Tenures 

After Closing, FCCL will not transfer, or permit EFFIL to 
transfer, their respective Common shares in the Purchaser 1 

or issue any of its own shares or permit EFFIL to issue any 
of its shares, if any such transfer or issuance would result 
in the Minister of Forests becoming entitled to cancel any 
of the Purchaser's Forest Tenures if done without the 
consent of the Minister of Forests unless FCCL or EFFIL, as 
the case may be, applies for that consent before carrying 
out any such transfer or issuance of shares and sufficiently 
in advance to provide a reasonable prospect of a response 
prior to the completion of such transfer or issuance. The 
right of each of FCCL and EFFIL to transfer its shares of 
the Purchaser or to issue its own shares shall not however 
be otherwise restricted in any way regardless of whether or 
not such consent is ultimately provided. 

Forest Tenures and Other Deposits 

The Purchaser acknowledges that the Vendors have provided 
deposits to the applicable Government Authority by way of 
letters of credit issued by the Royal Bank of Canada in 
respect of certain timber tenures, some of which are 
included in the Forest Tenures and some of which relate to 
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other FCCL operations, and certain waterlot leases, some of 
which are included in the Assets and some of which relate 
to other EFFIL or FCCL operations as follows: 

(a) Letter of Credit No. G24004 issued for the benefit of 
FCCL which relates to FCCL Forest Tenures and other 
timber tenures not included in the Assets; 

(b) Letter of Credit No. G24005 issued for the benefit of 
FCCL which relates only to an FCCL Forest Tenure; 

{c) Letters of Credit Nos. G24006 and G24007 issued for the 
benefit of EFFIL which relate only to EFFIL Forest 
Tenures; and 

(d} Letter of Credit No. G24914 issued for the benefit of 
FCCL which relates to waterlot leases included in the 
Assets and other waterlot leases not included in the 
Assets. 

The Purchaser will take all necessary steps to provide 
replacement deposits for the letters of credit in 
Subsections (b} and (c) and for that portion of the letters 
of credit in Subsections (a) and {d) which relate to the 
Assets as soon as possible and in any event by the 
respective expiration dates of the letters of credit. If 
the applicable Government Authority makes any drawing under 
any of the above letters of credit in respect of the Forest 
Tenures or waterlot leas.es included in the Assets, the 
Purchaser will immediately repay the applicable Vendor for 
the amount of that drawing. 

Access to Information 

The Purchaser shall pennit each Vendor to have access to and 
the right to review and take copies or extracts from all 
documents, records and information relating to the Business 
for periods prior to the Closing Date as shall be reasonably 
requested by either Vendor from time to time and shall use 
all reasonable efforts to ensure the prompt and continuing 
cooperation of the employees of the Purchaser in assisting 
each Vendor in doing so. The Purchaser shall preserve all 
such documents, records and information intact at the 
Purchaser's head office in British Columbia or other 
location satisfactory to FCCL, acting reasonably, for not 
less than seven years (or such longer period as may be 
required by Law} and the P\lrchaser will not destroy any such 
documents, records or information without the prior written 
consent of FCCL. 
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ARTICLE 12. 
SURVIVAL 

12.1 Survival of Representations and Warr~nties 

The representations and warranties of each party contained 
in this Agreement will survive the Closing and will in each 
case continue in full force and effect for a period of two 
years after Closing. 

12.2 Limitation 

12.3 

13.1 

Notwithstanding any other provision of this Agreement, the 
Purchaser will only be entitled to make a claim against the 
Vendors in respect of the breach of any warranty or 
representation of either Vendor under this Agreement if: 

(a) the Purchaser gives notice to .the applicable Vendor 
within the .time period specified in Section 12 .1; and 

{b) the amount of any single claim, or the aggregate of all 
claims, exceeds $1,000,000. 

Survival of Covenants 

The covenants of each of the parties will survive the 
Closing. 

ARTICLE 13. 
GENERAL PROVISIONS 

Entire Asreement 

This Agreement constitutes the entire agreement between the 
parties and supersedes every previous agreement, 
communication, expectation, negotiation, representation or 
understanding, whether oral or written, express or implieo, 
statutory or otherwise, among the parties with respect to 
the subject matter of this Agreement except as specifically 
set out herein. 

13.2 No Other Representations 

No director, officer, employee or agent of any party has any 
authority to make any representation, warranty or covenant 
not contained in this Agreement, and each party agrees that 
it 4as executed this Agreement without reliance upon any 
such representation or promise. 
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Waiver and Consent 

No consent or waiver, express or implied, by either party 
to or of any breach or default by the other of any or all 
of its obligations under this Agreement will: 

(a) be valid unless it is in writing and stated to be a 
consent or waiver pursuant to this Section 13.3; 

(b) be relied on. as a consent to or waiver of any other 
breach or default of the same or any other obligation; 

(c) constitute a general waiver under this Agreement; or 

(d) eliminate or modify the need for a specific consent or 
waiver pursuant to this Section in any other or 
subsequent instance. 

Amendments 

This Agreement may not be amended except by written 
agreement among all the parties to this Agreement. 

Assignment 

Neither party may assign any right, benefit or interest in 
this Agreement without the written consent of the other. 

Governing Law 

This Agreement shall be governed by and construed and 
enforced in accordance· with the laws of British Columbia. 

Binding Effect 

This Agreement will enure to the benefit of and be binding 
upon the parties hereto and their respective successors and 
permitted assigns. 

Time of Essence 

Time is of the essence of this Agreement. 

13.9 Further Assuranc~s 

Each party will, at its own expense, ·exe.cute and deliver 
all such further agreements and documents and do such 
further acts and things as may be reasonably required to 
give effect to this Agreement. 
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13.10 Notices 

Every notice, request, demand or direction required or 
permitted to be given under this Agreement shall be in 
writing and delivered by hand or facsimile transmission to 
the party which it is to -be given as follows: 

To FCCL: 

Fletcher Challenge Canada Limited 
9th Floor - 700 West Georgia Street 
Vancouver, B.C. 

Attention: Secretary 
Facsimile No. : ( 604) 654-4132 

To EFFIL; 

Elk Falls Forest Industries Limited 
9th Floor - 700 West Georgia Street 
Vancouver, B.C. 

Attention: Secretary 
Facsimile No. : ( 604) 654-4132 

With a copy to FCCL 

To the Purchaser: 

Tirnberwest Forest Limited 
7th Floor - 700 West Georgia Street 
Vancouver, B.C. 

Attention: The President 
Facsimile No. : ( 604) 654 -49 60 

or to such other address or facsimile number as is specified 
by a party by notice to the other parties given in 
accordance with this Section. Any such notice, demand, 
request or direction will be deemed to have been given and 
received if delivered, on the next Business Day after the 
day of delivery, and if sent by facsimile transmission, on 
the first Business Day after the day of transmittal. 
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Executed as of the day and year fi'rst above written. 

FLETCRER LIMITED 

By: 

c/s 
By: 

ELK 

, By: 

By: 

TIMBERWEST FOREST LDUTED 

By:~= 
By: ~.;; @-7- r;/s 
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SCHEDULE B 393 
COLLECTIVE AGREEMENTS AND P:ENSION AND BENEFIT PLANS 

Part 1 - Collective Agreements 

1. International Woodworkers of America Master Agreement (1991 -
1994); Forest industries Coast Region British Columbia, 
effective June 15, 1991 {Cowichan sawmill, operations, Shoal 
Island Dryland Sort and all logging operations) . 

2. 1992 - 1994 B.C. Standard Labour Agreement between FCCL and 
the Canadian Paperworks Union, Locais 630 and 1123 (Elk Falls 
sawmill operations - Local 1123). 

3. Agreement between FCCL, Northern Interior Wood Products 
(Williams Lake) and IWA - Canada Local 1-425, C.L.C., July 1, 
1991 - June 30 1 1994. 

Part 2 - Pension and.Benefit Plans 

Pension Plans 

1. Fletcher Challenge Canada Limited Retirement Plan for Salaried 
Employees; 

2. Fletcher Challenge Canada Limited Retirement Plan for Salaried 
Employees Who Are Subject To Pension Benefits Legislation; 

3. Retirement Plan for Salaried Employees of The Pinette & 

Therrien Mills Ltd.; 

4. Fletcher Challenge Canada Limited Supplemental Retirement 'Plan 
for Senior Exec~tives; 

5. Fletcher Challenge Canada Limited Retirement Plan 11 A11
; 

6. Fletcher Challenge Canada Limited Retirement Plan 11 B11 ; 

7. Pulp and Paper Industry Pension Plan (multi employer); 

8. "IWA Plan" (multi employer)~ 
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9. Interior LurnberMen 1 s Pension Plan (multi employer}; and 

io. Term Annuity Benefits under s. 4 (d) of the Memorandum of 
Agreement dated July 23, 1992 

BENEFITS 

Benefits provided to .Active and Other Salaried Employees 

• Short Term Disability/Sick Leave 
• MSP Premiums (Pre- and Post-Retirement) 
• Extended Health Benefits {EHB) (Pre- and Post-Retirement) 
• Dental (Pre- and P~st-Retirement} 
• Optional Group Life (employee paid} 
• Optional Accidental Death and Dismemberment (AD&D) (employee 

paid) 
• Company Travel. and Accident Insurance (AD&D for senior 

management employees) 
• Personal Lines Insurance (employee paid) 
• Auto Insurance Loans 
• Interest-Free Relocation Loans for home purchase 
• Executive Bonus Plan 
• Long Term Disability* 
• Life Insurance* 
• Banked extended vacation pay 
• Banked regular vacation pay 
• FCCL Share Purchase Plan 
• Phantom Stock options (selected employees} 

Active and Other Hourly Employees Benefits 

• MSP Premiums (Pre-Retirement) 
• EHB (Pre-Retirement) 
• Dental (Pre~Retirement) 

• AD&D 

• Life Insurance* 
• Short Term Disa.bility* 
• Long Term Disability* 
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· (Multi employer berief it plans provide all of above to non-
Elk Falls employees} 

• Optional Life insurance (employee paid} (Pre-Retirement) 
• Optional Group RRSP 
• Company Travel and Accident 
• Regular vacation 
• Banked overtime (Elk Falls) 
• Banked supplemental vacation (Elk Falls) 
• FCCL Share Purchase Plan 
• 50% of MSP premiums (Post-Retirement) (certain non-Elk Falls) 
• MSP premiums (Post-Retirement) (Elk Falls) 
• ERB (Post-Retirement) (Elk Falls) 
• Optional Life (employee paid) (Post-Retirement} (Elk Falls) 
• Special Firefighters 1 AD&D 

Non·Active Salaried Employees 

• 
• 

B.C. Medical (MSP premiums) (Post-Retirement) 
EHB (Post-Retir·ement) 

• Dental Benefits (Post-Retirement) 
• $1,000 death benefit (Pre-1989 Crown Retirees) 

Non-Active Hourly Employees 

• EHB (Post-Retirement) (Elk Falls) 
• MSP Premiums (Post-Retirement) (Elk Falls) 
• Optional Life (employee paid) (Elk Falls) 
• 50% of MSP Premiums (certain non-Elk Falls) 
• $1,000 death benefit (Plan A or B retirees) 

*Provided through the Fletcher Challenge Canada Limited Health and 
Welfare Plan and Tru.st 
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SCHEDULE C 

CONTRACTS 

A. Sales Agency Agreements 

1. Agency Agreement between FCCL {acting as manager on behalf of 
CFIL) and Jardine Matheson K.K. dated September 30, 1986 and 
accepted on October 9, 1986, as amended by letter of agreement 
of amendment accepted December 7, l989, in respect of the sale 
of wood products in Japan. (Renewable annually) 

2. Agency Agreement between British Columbia Forest Products and 
Chen Chang Corporation dated July 11, 1988 and accepted on 
September 26, 1988, in respect of the sale of wood products 
in Taiwan. (To continue until terminated with 90 days notice) 

3. Agency Agreement between British Colurnbi~ Forest Products and 
MBM Forest Products Limited dated December 2, 1987 and 
accepted February 1, l988, in respect of the sale of wood 
products in the United Kingdom. (To continue until terminated 
with 12 months written notice) 

4. Agency Agreement between British Columbia Forest Products and 
Hals Comercial, S.A. dated June 25, 1980 and accepted July 7, 
1980, in respect of the sale of wood products in Spain and 
Portugal. (To continue until terminated with 6 months written 
notice} 

5. Agency Agreement between British Columbia Forest Products and 
Stefano Proto dated December 15, 1987 and accepted January 14, 
1988, in respect of the sale of wood products in Italy. (To 
continue until terminated with 6 months written notice) 

6. Agency Agreement between FCCL and Scandibois, dated May 31, 
1990 and accepted on Jun 5, 1990, in respect of the sale of 
wood products in France and Belgium. (To continue until 
terminated with 6 months written notice) 

7. Agency Agreement between FCCL (acting as manager on behalf of 
CFIL) and Jacob Jurgensen GmbH, dated June 20, 1980; as 
amended by letter agreement of amendment dated October 3, 1989 
and accepted November 1 1 1989, in respect of the sale of wood 
products in Denmark, Norway and Sweden. (To continue until 
terminated with 12 months written notice) 

8. Agency Agreement between British Columbia Forest Products and 
Eduard van Leer C.V. dated December 10, 1980 and accepted on 
December 16, 1980, in respect of the sale of wood products in 
the Netherlands. (To continue until terminated with 6 months 
written notice) 

Z10.551490GS.~PS.2 



398 
2 

9. Agency Agreement between FCCL (acting as manager on behalf of 
CFIL) and MacMillan Bloedel Limited dated January 1, 1981, as 
amended by letter agreement dated October 3, 1989 and accepted 
December 29, 1989, in respect of the sale of wood products in 
the Egypt, Italy, Libya, Morocco, Spain and Tunisia. (To 
continue until terminated with 6 months written notice) 

10. Agency Agreement dated May 16, 1989 between FCCL and Tasman 
K.B. Pty. Ltd. in respect of the sale of lumber products in 
Australia. (To continue until terminated with 6 months' 
written notice) 

11. Agency Agreement dated March 25, 1987 between FCCL and Reed 
Holdings Ltd. in respect of the sale of surplus logging 
equipment as amended by letter dated April 8, 1993. (To 
continue until terminated with 90 days' notice) 

B. Service/Supply Contracts (Logging Contractors) 

1 . 

Road Construction Agreements 

Road Construction and Maintenance Agreement dated April 2, 
1.992 between Fletcher Challenge Canada Limited and Triple 
Mountain Contractors Ltd. 1 pursuant to which the contractor 
agrees to grade a portion of the Duncan Bay main line during 
the term of April 2, 1992 to April 1, 1993, as extended by 
agreement to June .1s, 1994. (North Island Region). 

2. Road Construction ·Agreement dated January 3, 1992 between 
Sallie Construction Ltd. and Fletcher Challenge Canada 
Limited, pursuant to which the contractor agrees to construct 
weather logging roads during the term February 10, 1992 to 
December 31, 1993. (North Island Region) 

3. Road Construction Agreement dated March 11, 1992 (unexecuted) 
between Bendickson Contractors Ltd. and Fletcher Challenge 
Canada·Limited, pursuant to which the contractor agrees to 
construct subgrade as designated by Fletcher Challenge Canada 

·Limited during the term January 1, 1992 to December 31, 1993. 
(North Island Region} 

4. Road Construction Agreement dated November 20, 1991. between 
Pat Carson Bulldozing Ltd. and Fletcher Challenge Canada 
Limited, as amended by agreement dated November 20, 1991, 

. pursuant to which the contractor agrees to construct drivable 
sub-grade roads (extended to December 31, 1993). (South Island 
Region) 

5. Road Construction Agre.ement dated January 30, l.992 between 
Model Bros. Construction Ltd. and Fletcher Challenge Canada 
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Limited, pursuant to which the contractor agrees to construct 
all-weather logging roads. (North Island Region) [Replacement 
agreement pending - see Items 6, 7 and 8). 

6. Contract ·(short fo:nn agreement} dated September 2 7, 1993 
between Sea & Shore Repairs Ltd. and FCCL, pursuant to which 
the contractor agrees to provide road deactivation services 
of McKay Creek 7 during the term October 4, 1993 to November 
4, 1993. (South Island Region) 

7. Contr·act dated February 3, 1989 between Lake Excavating 
Limited and Fletcher Challenge Canada Limited, pursuant to 
which the contractor agrees to provide certain road 
construction and maintenance services during the tenn February 
10, 1989 to March 31, 1992, to renew automatically annually 
until tenninated (Williams Lake Division) . 

8. Road Deactivation Contract dated June 1, 1993 between Aero 
Engineering and Contracting and FCCL, pursuant to which the 
contractor agrees to provide road deactivation services during 
the term June 1, 199 3 to October 29 1 199 3. (North Island 
Region) 

Road Use Agreements 

9. Road Use Agreement dated July 19 1 1991 between MacMillan 
Bloedel Limited and FCCL, pursuant to which FCCL grants 
MacMillan Bloedel Limited the right to use roads from Forest 
Service Road 942-6115.02 to Block 712 during the term August 
1, 1991 to August 1, 1996. (South Island Region) 

10. Road Use Agreement between Bavarian Gallery Ltd., and Hans 
Jeurgen Wasner and Brigitte Wasner and Fletcher Challenge 
Canada Limited, originally executed May 1, 1991, and modified 
December 1, 1992, allowing FCCL to use certain roads within 
District Lot 17 and Lot 111, Renfrew Land District, during the 
term commencing·May 1, 1991 for 5 years. (South Island Region) 

11. Road Use Agreement. Agreement executed July 1, 1992 between 
Fletcher Challenge Canada Limited (South Island Region) and 
Cowichan Terrazzo. & Ceramic Tile Ltd. Term of agreement 
commencing July 1, 1992 and ending June 30, 1993 (replacement 
agreement pending) . 

12. Road Use Agreement dated January 18, 1993 between Tilbury 
Cement Limited· and FCCL, pursuant to which FCCL grants. to 
Tilbury Cement Limited the use of Muir Creek Roads during the 
period January 18, 1993 to January 17, 1994. (South Island 
Region). 
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13·. Road Use Agreement dated July 24, 1992 between v. I.H. Logging 
Ltd. and FCCL, pursuant to which FCCL grants to V.I.H. Logging 
Ltd. the use of truck road No. 7 to Honeymoon Bay during the 
period July 24, 1992 to July 24, 1993. (South Island Region) 

Eguipment 

14. Chainsaw Rental Contract. Agreement executed January 1, 1993 
between Fletcher Challenge Canada Limited (South Island 
Region) and Fedj e and Gunderson Contractors Ltd. Term of 
contract conunencing January 1, 1_993 and ending December 31, 
1993. Thereafter term is extended indefinitely unless 
cancelled by either party upon 6 months written notice. 

No provisions restricting assigrunent by FCCL. Contact: Fedje 
and Gunderson Contractors Ltd., 2575 Bowen Road, Nanaimo, 
B.C.,V9T3L4. 

15. Chainsaw Rental Contract. Agreement executed January 1, 1993 
between Fletcher Challenge Canada Limited {South Island 
Region) and Challenger Chainsaw Services Ltd. Term of 
agreement commencing January 1, 1993 and ending December 31, 
1993. Thereafter, agreement continues on a year to year basis 
unless tenuinated by either party upon 6 months written 
notice. 

16. Chainsaw Rental Contract dated January 1, 1993 between 
Fletcher Challenge Canada Limited and Challenger Chainsaw 
Services Ltd. , · pursuant to which the contractor agrees to 
supply chain saws as specified during the term January 1, 1993 
to December 31, 1993, to continue thereafter subj'ect to 
termination on 6 months notice. (Beaver Cove operation -North 
Island Region) 

17. Chainsaw Rental Contract dated January 1, 1993 between 
Fletcher Challenge Canada Limited and Challenger Chainsaw 
Services Ltd., pursuant to which the contractor agrees to 
supply chain saws as specified during the term January 1, 1993 
to December 31, 1993, to continue thereafter subject to 
termination on 6 months notice. (Oyster River operation -
North Island Region) 

18. Chainsaw Maintenance Contract dated January 1, 1993. between 
Fletcher Challenge Canada. Limited and Challenger Chainsaw 
Services Ltd. , pursuant to which the contractor agrees to 
maintain and repair all saws operated by Fletcher Challenge 
Canada Limited during the term January 1, 1993 to December 31, 
1993, to continue thereafter subject to tennination on 6 
months notice. (North Island Region) 
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19. Chainsaw Maintenance Agreement dated May 7, 1993 between FCCL 
and Challenger Chainsaw Services Ltd., pursuant to which the 
contractor agrees to service the chainsaws of the Sandspit 
division during the term January 1, 1993 to December 31, 1993. 
(North Island Region) 

20. Chainsaw Rental Agreement dated May 7, 1993 between FCCL and 
Challenger Chainsaw Serv"ices Ltd. , pursuant to which the 
contractor agrees to supply chainsaws to the Sandspit division 
during the term January 1, 1993 to December 31, 1993. (North 
Island Region) 

21. Contract dated February 27, 1992 between Fletcher Challenge 
Canada Li~ited and Bill Dingee Contracting Ltd., pursuant to 
which the contractor agrees to provide a backhoe during the 
term August 11, 1992 to June 15, 1993. (South Island Region) 

22. Equipment Rental Agreement· (.ie. gravel and log haulage, etc.) . 
Executed February 12, 1991 between Fletcher Challenge Canada 
Limited (South Island Region) and Dick Evans Trucking Ltd. 
Term of agreement commencing June 15, 1990 and ending June 14, 
1992. 

23. Contract (Interim Agreement) dated September 24, 1991 between 
T.G. Hawthornthwaite Logging Ltd. and FCCL1 pursuant to which 
the contractor agrees to supply log trucks and trailers for 
the transportation of logs during the period September 24, 
1991 to June 14, 1993. (South Island Region) 

24. Backhoe Services Contract. Agreement executed August 16, 199 3 
between Fletcher Challenge Canada Limited (South Island 
Region) and Ellison Excavating Ltd. Term of agreement 
commencing August 16, 1993, and ending September 30, 1993. 

25. Contract dated February 27, 1992 between Wayne Smith 
Excavating Ltd. and FCCL, pursuant to which the contractor 
agrees to supply a backhoe during the period June 15, 1991 to 
June 15, 1993. (South Island Region) 

2 6. Supply of Road Grader Agreement between FCCL and Hi-Blade 
Contracting Ltd. dated March 19, 1992, pursuant to which the 
contractor agrees to provide specified equipment for the 
grading of roads during the term June 15, 1992 to June 14, 
1994. (North Island Region) 

Shake and Shingle Block Salvage 

27. Contract for Shake and Shingle Block Salvage, Cedar Canting, 
and Firewood. Agreement executed January. 11, 1993 between 
Fletcher Challenge Canada Limited (South Island Region) and 

210.551490G5.\.IP5.2 



402 
6 

Callander Cedar Products. Term of agreement commencing 
January 11, 1993 and ending June 30, 1993. 

28. Wood Salvage Agreement. Agreement executed December, 1993 
between Fletcher Challenge Canada . Limited (South Island 
Region) and Friesen 1 s Low Cost Stores Ltd. Term of agreement 
commencing January 1, 1993 and ending December 31, 1993. 

29. Wood Salvage Sale Agreement dated June 30, 1992 between FCCL 
and T& L Cedar Products, pursuant to which the contractor 
agrees to provide the service salvage of cedar shake and 
shingle blocks during the term July 1, 1992 and September 30, 
1994. (North Island Region} 

30. Wood Salvage Sale Agreement dated May 4, 1993 between FCCL and 
K. Foote Contracting Ltd., pursuant to which the contractor 
agrees to provide the service salvage of cedar shake and 
shingle blocks during the term January 19, 1993 to December 
31, 1993. (North Island Region) 

31. Contract (short form agreement) dated January 11, 1993 between 
S&S Gisborne Cedar Products arid FCCL, pursuant to which the 
contractor agre·es to salvage shake and shingle blocks 1 cedar 
canting and firewood during the term January 11, 1993 to June 
30, 1993. (South Island Region) 

32. Contract (short form agreement) dated March 5, 1993 between 
Neal Scaffe and FCCL, pursuant to which the contractor agrees 
.to perform salvage operations of both fir and cedar cants on 
designated sites during the term March 6, 1993 to December 17, 
1993. (South Is~and Region) 

33. Contract dated January 11, 1993 .between 3 Star Enterprises 
Ltd. and FCCL, pursuant to which the contractor agrees to 
salvage shake and shingle blocks, cedar cants and firewood 
during the term January 11, 1993 to June 30 1 1993. (South 
Island Region) 

34. Contract (short form agreement) dated January 11, 1993 between 
Pott' s Salvage. and FCCL, pursuant to which the contractor 
agrees to salvage shake and shingle blocks, cedar canting and 
firewood during the term January 11, 1993 to June 30, 1993. 
(South Island Regioh) · 

Market L.iogging and Log Supply Contracts 

35. Midcoast Market Logging Agreement between Crown Forest 
Industries Limited and International Forest Products Limited, 
dated December 30, 1991. 
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36. Westcoast Market Logging Ag.reement between Fletcher Challenge 
Canada Limited and Intern~tional Forest Products Limited, 
dated December 30, 1991. 

3 7. Log supply Agre.ement dated July 1, 1992 between Husby Forest 
Products Ltd. and FCCL. 

38. Log supply arrangement ~s set out in the agreement dated June 
25, 1993 among FCCL, Dean Channel Forest Products Ltd. and 
EFFIL. 

Logging Contracts 

39. Log supply Agreement between Fletcher Challenge Canada 
Limited, Crown Forest Industries Limited and International 
Forest Products Limited, dated December 30, 1991, as amended 
by letter dated December 30, 1991. 

40. Logging Contract (short form agreement) dated August 6, 1993 
between Yuma Enterprises Ltd. and FCCL, pursuant to which the 
contractor agrees to provide specified logging services during· 
the period August 6, 1993 to -September 30, 1993. (South Island 
Region) 

41. Logging Contract (short fonn agreement) dated July 23, 1993 
between Nanoose Bay Horse Logging and FCCL, pursuant to which 
the contractor agrees to provide specified logging services 
during the period August 10, 1993 to October 30, 1993. (South 
Island Region} 

42. Logging -Contract (short form agreement} dated April 2, 1993 
between Skookliln' Logging and Towing and FCCL I pursuant to which 
the contractor agrees to provide specified logging services 
during the term April 2, 1993 to June 1, 1993. (South Island 
Region) 

43. Logging Contract dated May 7 1 1991 between Smith Younger & 
Associates Ltd. and FCCL, pursuant to which the contractor 
agrees to provide specified logging services during the period 
May 8, 1991 to _July 15, 199_7. (South. Island Region) 

44. Logging Contract dated June 15, 1993 between Rich Bennett 
Trucking Ltd. and FCCL, pursuant to which the contractor 
agrees to provide log hauling services during the period June 
15, 1993 to June 14, 1995. (South Island Region) 

45. Logging Contract dated January l, 1987 between British 
Columbia Forest Products and Timfor Contractors Ltd., pursuant 
to which the contractor agrees to perf onn logging services as 
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specified during the term January 11 1987 to December 311 1991 
- continues in force to date. (North Island Region) 

46. Logging Contract dated October 13, 19 89 between FCCL and 
Yellow Creek Logging and Pole Contracting Co., pursuant to 
which the contractor agrees to provide specified logging 
services during the term November 1, 1989 to June 14, 1994. 
(North Island Regio~) 

47. Logging Contract dated January 1, 1993 between FCCL and RBW 
Contracting Inc., pursuant to which the contractor agrees to 
provide specified logging services during the term June 15, 
1993 to June 14, 1995. (North Island Region) 

48. Logging Contract dated March 30, 1990 between FCCL and 
Bendickson Contractors Ltd.,pursuant to which the contractor 
agrees to provide specified logging services during the term 
June 15, 1989 to June 14, 1994. (North Island Region) 

49. Logging Contract dated April 30, 1993 between FCCL and 
Bartnick Contracting Ltd., pursuant to which the contractor 
agrees to provide specified logging services during the term 
January 1, 1993 to December 31, 1995. (North Island Region) 

so. Logging Contract dated January 1, 1992 between FCCL and Dougan 
Contracting Ltd., pursuant to which the contractor agrees to 
provide specified logging services during the term January 1, 
1992 to December 31, 1996. (North Island Region) 

51. Logging Contract dated March 12, 1992 between Fred Johnston 
Ltd. and FCCL / pursuant to which the contractor agrees to 
provide specified logging services during the term June 15 1 

1991 to June 14, . 1993. (North Island Region) [Replacement 
contract pendin.g] 

52. .Logging Contract dated March 3 O, 19 9 0 between Ted Leroy 
Trucking Ltd. and FCCL 1 pursuant to which the contractor 
agrees to provide specified logging services during the term 
June 15, 1989 to June 14~ 1994. (North Island Region) 

53. Logging Contract dated January 1, . 1993 between La Sota 
Contracting Ltd. and FCCL, pursuant to .which the contractor 
agrees to provi.de specified logging services during the term 
June 15, i993 to June 14, 1995. (North Island Region) 

54. Logging Contract dated March 11, 1992 between ·c. H. McLean 
Logging Ltd. and FCCL, pursuant to which the contractor agrees 
to provide specified logging services during the term June 15, 
l992 to June 14, 1997. (North Island Region) 
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55. Logging Contract dated January 9, 1993 between Pat Carson 
Bulldozing Ltd. and FCCL, pursuant to which the contractor 
agrees to provide specified logging services during the term 
January 1, 1990 to December 31, 1994. (South Island Region) 

56. Contract dated March 1, 1993 between Island Roots Forestry 
Services Ltd. and Fletcher Challenge Canada Limited,· pursuant 
to which the contractor agrees to cut Christmas Trees during 
1993. {South Island Region) 

5 7. ·Logging Services Agreement between FCCL and Copper Bay 
Contracting Ltd. dated January 1 1 1992, pursuant to which the 
contractor agrees to provide specified logging services during 
the term January 1, 1992 to December 31, 1993. (North Island 
Region) 

58. Logging Services Agreement between FCCL and Paul Leslie 
Contracting Ltd. dated March 19, 1992, pursuant to which the 
contractor agrees to provide specified logging services during 
the term June 15, 1992 to June 14, 1994. {North Island Region) 

59. Logging Services Agreement between FCCL and Mid Coast 
Contracting Ltd. dated March 19, 1992, pursuant to which the 
contractor agrees to provide specified logging services during 
the tenn June 15, 1992 to June 14, 1994. (North Island Region} 

60. Logging Services Agreement between FCCL and Shiels Contracting 
Ltd. dated March 19, 1992, pursuant to which the contractor 
agrees to provide specified logging services during the term 
June 15, 1992 to June 14, 1994. (North Island Region} 

61. Logging Services Agreement between FCCL and Tim}Jer Baron 
Contracting Ltd. dated October 1, 1993, pursuant to which the 
contractor agrees to provide specified logging services during 
the term June 15, 1993 to June 14, 1995. (North Island Region) 

62. Logging Services/Phase Logging Agreement Two Year 

63. 

Replacement (Coastal Crown Tenure) dated March 12, 1992 
between FCCL and Fred Johnston Ltd. (North Island Region) 

Logging Service Agreements (verbal agreements 
accordance w.ith approval granted by the Minister of 
June 1, 1993) between FCCL and the following 
Contractors. (Williams Lake Division): 

only in 
Forests, 
logging 

l) Log Contractors: 

Pine Valley Contracting Ltd. 
Mons Lake Logging (1978) Ltd. 
S & K Logging 
Ilnicki Bros. Logging Ltd. 

Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 

2i0.551490G5.YP5.2 



10 

Les Rolston Contracting 
Curtina Contracting Ltd. 
Glenco Log·ging 
M.J. Elkins Contracting 
G.v.w. Contracting 
Stone Logging Enterprises 
M & M Contracting 
Hitest Timber Ltd. 
Rytz Contracting Ltd. 
Lake Excavating Ltd. 
Lignum Limited 
Jacobson Bros. Forest Products 
Weldwood of Canada 
West Fraser Timber Co. Ltd. 
Rae Paxton Contracting 

2) Log Haulers: 

Albert Stafford 
Anaham Reserve (Klatassine 

Forest Contr.) 
Anchor Transport 
B. Bronowski Cont. Ltd. 
Bob Smigelsky Trucking 
C.A. Frizzi Trucking Ltd. 
Clusko Logging Ent. Ltd. 
D.C. Cropley Trucking 
Double H Carriers 
DRG Trucking Ltd. 
Dyck Trucking Ltd. 
E.S.V.L. Trucking (Leboe Trucking} 
Frank Hrynkewich Logging Ltd. 
Gordon Wheeldon Trucking 
Guy Ramsay 
Hugh Boyde 
Ilnicki Bros. Logging Ltd. 
John Kelly Trucking 
Ken Schwar.t z Trucking 
L.J. Trucking 
Lewis Bluda & Son Trkg itd. 
Little H Enterprises 
M. Burke 
M.J. Elkins Contracting 
Merrett Trucking 
Mitchell Bay Contracting 
Mons Lake Logging (1978) Ltd. 
Phillips ~rucking 
Pine Valley Trucking 
R & M Contracting (Marie Paxton 

Contracting} 
Rae Paxton Contracting 
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Tatla Lake, B.C. 
Williams Lake, E.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake 1 B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 

Williams Lake, B.C. 

Williams Lake, B.C. 
Williams Lake, B,C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake1 B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.·c. 

Williams Lake, B.C. 
Williams Lake, B.C. 
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Roger Solomon Trucking 
Ron Dennis Trucking 
Royce Cook Contracting Ltd~ 
Ted Paxton Enterprises Ltd. 
Timberland Holdings Ltd. 
Toews Trucking 
W.A. Felker 
W.D. Schultz 
W.L. Foster & Co. 
W.P. Stuart 
Wilf Wright 

3) Lumber Haulers: 

Aggressive Transport 
Beaver Trucking 
Clark Freightways 
Cougar Freight Sys. 
Hodgson Freightways 
Kohlman Industries 
Lockwood Holdings 
Munson Livestock 
N. Industrial Carrier 
N. Interior Fastfrate 
Raylor Contracting 
Salmic Enterprises 
Van-Kam Freightways 
w. Road Rail Systems 

Maintenance 

407 

Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake1 B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 
Williams Lake1 B.C. 
Williams Lake, B.C. 
Williams Lake, B.C. 

Langley, B.C. 
Kamloops, B.C. 
Burnaby, B.C. 
Calgary, Alberta 
Surrey, B.C. 
Aldergrove, B.C. 
Williams Lake, B.C. 
Kamloops 1 B.C. 
Edmonton, Alberta 
Prince George, B.C. 
150 Mile House, B.C. 
Williams Lake, B.C. 
Burnaby, B.C. 
Abbotsford, B.C. 

64. Faller Tape Repair Agreement. Agreement executed May 7, 1993 
between Cliff Clark and Fletcher Challenge Canada Limited 
(Nanaimo Lakes Division - South Island Region) . Term of 
agreement commencing March a, 1993 and ending August ·1, 1993. 

c. Service/Supply Contracts (Office and Mills) 

l, South Island RegiQn 

Contract dated January 8, 1993 between Fletcher Challenge 
Canada Limited and Lake Answering Service, pursuant to which 
the contractor agrees to provide telephone answering services 
during the term January 1, 1993 to December 31, 1993. (.South 
Island Division) 
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D. service/Supply Contracts (Woodlands) 

1. Agreement for the measurement, recording and submission to the 
Regional Forester of Logging Residue and Waste Survey field 
data. Agreement executed on Aril 5, 1993 between AXIneth 
Forest Consultants Limited and Fletcher Challenge Canada 
Limited (South Island Region) . Term of agreement commencing 
April 5, 1993 and ending December 31, 1993. 

2. Contract (short fonn agreement} dated August 1 1 1993 between 
Westfor Resource Consultants and FCCL, pursuant to which the 
contractor agrees to provide pre-stand tending surveys during 
the period August i, 1993 to November 30, 1993. (South Island 
Region) 

3. Contract (short. form agreement) dated April 26, 1993 between 
Fletcher Challenge Canada Limited and Recreation Resources 
Limited, pursuant to which the contractor agrees to provide 
landscape inventories during the period April 26, 1993 to 
February 28, 1994. (South Island Region) 

4. Contract dated January 6, 1992 between Phero Tech Inc. and 
Fletcher Challenge Canada Limited, as :amended by agreement 
dated February 15, 1993, pursuant to which the contractor 
provid~s Lindgren funnel traps for the capture of beetles 
during the term of April 1, 1993 to December 31, 1993. (South 
Island Region) 

s. Technical Services contract (ie. locating roads, fall lines, 
property boundaries, cutting permit areas, etc~). Agreement 
executed June 17 1 1993 between Fletcher Challenge Canada 
Limited (South Island Region) and Dogwood Forestry Technical 
Services. Term of agreement commencing June 17, 1993 and 
ending December 31, 1993. 

6. Contract for the supply of fores try personnel. Agreement 
executed January 1, 1993 between Fletcher Challenge Canada 
Limited (South Island Region) and For-Age Services Limited. 
Term of agreement commencing January 1, 1993 and ending June 
30, 1993. 

7. Contract (short form agreement) dated September 2, 19 93 
between Yellow ·Point Propagation Limited and FCCL, pursuant 
to which the contractor agrees to collect abies amabilis cones 
during the period September 30, 1993 to November 30, 1993. 
(South Island Region) 

8. Labour Services Agreement dated February 27, 
Gerry Head Trucking Ltd. and FCCL, pursuant 
contractor agrees to haul hog fuel during the 
1991 to June 14, 1993. (South Island Region) 
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9. Forestry Services Contract between Matkoski Resource 
Consulting and FCCL, pursuant to which the contractor agrees 
to provide site degradation field measurements and block 
summaries as directed by FCCL (under negotiation at present) . 
{Sandspit - North Island Region) 

E. Nursery/Silviculture Agreements 

1. Contract (short form agreement) No. FR-93-01, dated April 15, 
1993 between Moresby Island Silviculture Ltd. and FCCL, 
pursuant to which the contract agrees to provide persons and 
equipment to perform silviculture services during the term 
April 15, 1993 to October 15, 1993. (North Island Region) 

2. Forestry Services Contract No. JR-93-03 dated June 28, 1993 
between Silva Services and FCCL, pursuant to which the 
contractor agrees specified silviculture services during the 
term June 2.8 I 1993 to August 27 r 1993, as extended by 
agreement to December 10, 1993. {North Island Region) 

3. For~stry Services Contract No. JS-93-02, dated J_une 28, 1993 
between FCCL and Scottlynn Contracting Ltd., pursuant to which 
the contractor agrees to provide specified silviculture 
services during the term June 29, 1993 to December 10, 1993. 
(North Island R_egion) 

4. Forestry Services·Contract No. JS-93-01, dated May 31, 1993 
be.tween FCCL and Moresby Island Silviculture Ltd., pursuant 
to which the contractor agrees to provide specified 
silviculture services during the term June 15, 1992 to March 
31, 1993, as extended by agreement to December 10, 199 3. 
(North Island Region) 

5. Forestry Services Contract No. JS-93-LT, dated May 31, 1993 
between FCCL and Moresby Island Silviculture Ltd., pursuant 
to which the contractor agrees to provide specified 
silviculture services during the term May 31, 1993 to July 2, 
1993, as extended by agreement to December 10, 1993. (North 
Island Region) 

F. Equipment Leases 

1. Lease of one NP6650 Photocopier (s/n CYR03923) and one 
Stapler/Sorter (s/n JYK01058) . Lease executed March 1, 1991 
between Benndorf Verster Leasing and Fletcher Challenge Canada 
Limited (South Island Region). Term of lease for 66 months. 

Benndorf Reference: Contract No. 9905. 
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2. Lease of one Canon NP6225AF Copier (s/n CTT00114) and one 
Canon Stand. Lease executed March 1, 1991 between Benndorf 
Verster Leasing and Fletcher Challenge Canada Limited (South 
Island Region). Term of lease for 36 months .. 

Benndorf Reference: Contract No. 9910. 

3. Lease of one Canon NP120 (s/n 00160777) . Lease executed March 
1, 1991 between ".Benndorf Verster Leasing and Fletcher 
Challenge Canada Limited (South Island Region) . Term of l.ease 
for 36 months. 

Benndorf Reference: Contract No. 9909. 

4. Lease of one Canon NP372SRDF Copier (s/n CJM00131 & PF023207) 

5. 

and one stand, duplex unit & paperdeck. Lease executed March 
1, 1991 between Benndorf Verster Leasing and Fletcher 
Challenge Canada Limited (South Island Region) . Term of lease 
for 36 months. 

Benndorf Reference: Contract No. 9907. 

Lease of one Canon NP2015S {s/n CGV09894) . Lease executed 
March 1, 1991 between Benndorf Verster Leasing and Fletcher 
Challenge Canada Limited (South Island Region) . Tenn of lease 
for 36 months. 

Benndorf Reference: Contract No. 10117. 

6. Lease of one Canon NP4540RDF Copier (s/n CDW07669), one Canon 
20 Bin Sorter (s/n JDG24143) 1 and one stand & paperdeck. 
Lease executed March 1, 1991 between Benndorf Verster Leasing 
and Fletcher Challenge Canada Limited (South Island Region) . 
Term of lease for 36 months. 

Benndorf Reference: Contract No. 9906. 

7. Lease of one Canon Fax 230 (s/n 03240845) . Lease executed 
October 2, 1991 between Benndorf Verster Leasing and Fletcher 
Challenge· Canada Limited (South Island Region). Term of lease 
for 36 months. 

Benndorf Reference: Contract No. 13280. 

8. Lease of one Canon Fax T-400 (s/n VAL02499). Lease executed 
April 8, 1993 between Benndorf Verster Leasing and Fletcher 
Challenge Canada Limited (South Island Region) . Term of lease 
for 36 months. 
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Contract No. 19094i Lease No. 19094-

9. Lease of one Canon NP3 OSORDF (s/n NBZOS822) , one 10 Bin 
Stapler Sorter (s/n ZNL11572), and one 1,000 sheet paperdeck 
(s/n ZDS05395). Lease executed December 8, 1992 between 
Benndorf Verster Leasing and Fletcher Challenge Canada Limited 
(South Island Region). Term of lease for 36 months. 

Benndorf Reference: 
1292. 

Contract No. 17303; Lease No. 17303-

10. Lease of one Model 5717 Postage Meter together with a Model 
5026 Scale. Le.ase executed between Pitney Bowes Canada Ltd. 
and British Columbia Forest Products (South Island Region) -
date of execution not evident from contract. Term of lease 

indefinite, co:mmencing upon date of installation and 
continuing until terminated by either party upon 3 months 
prior written notice. 

11. Master Lease Agreement dated December 11, 1978 between Gelco 
Canada Inc. and CFIL, renewable from year to year. 

12. Service Card Agreement dated November 24, 1988 between PHH 
Canada Inc. and CFIL. 

13. Service Card Agreement dated November 24, 1988 between PHH 
Canada Inc. and FCCL. 

14. Operating Lease dated October 24, 1988 between PHH Canada Inc. 
and FCCL. 

15. Operating Lease dated October 24, 1988 between PHH Canada Inc. 
and CFIL. 

16. Miscellaneous Leases (No copies of contracts on file) 

G. Leased Eqyipment 

I. Leased Equipment FCCL 

(a) Williams Lake 

i) Xerox Model 5053 Copier - Serial No. 2Y621021 

ii) 1990 Chevrolet Suburban Serial No. 
1GNER16K3LF173529 
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(b) Cowichan Sawmill 

i) Lease of a Benndorf Verster Copier Model NP 4050 
during the term May 14, 1993 to May 13, 1997. 

ii) Lease of Benndorf Verster Copier Model NP112 
during the term March, 1991 to March, 1994. 

iii) Lease of Benndorf Verster Copier Model NP3225F 
during the term March 1991 to March 1994. 

iv) Lease of Benndorf Verster Copier Model NP1215 
during the term January, 1990 to January, 1993. 

v) Lease of Telephone System from B.C. Tel 

vi) Lea~e of stored Voice Pager from Sprint Paging 

(c) South Island Region 

i) Lease of Canon Fax Machine Model T400 - Serial No. 

ii) 

VAL02499 

Lease granted by Benndorf Verster Leasing to FCCL 
of Canon Copier Model NP3050 -Serial No. NBZ05822; 
Canon 10- Bin Stapler /Sorter - Serial No. 2NL115 72; 
Lease Sheet Paper Deck -Serial No. 2D505395 

iii) Lease of Canon Copier Model NP3225AF - Serial No. 
CTT00114 

iv) Lease of Canon Copier Model NP120 - Serial No. 
D016077 

v) Lease of Canon Copier Model NP3725RDF - Serial No. 
CJM00131 

vi) Lease of Canon Stand, Duplex Unit and Paper Deck -
Serial No. PF023207 · 

vii) Lease of Canon Copier Model NP20155 - Serial No. 
CGV09894 

viii) Lease of Canon Copier Model NP4540 - Serial No. 
CDW07669 

ix} Lease of Canon 20-Bin Sorter - Serial No. JDG24143 
- and Stand and Paper Deck 

x) Lease of Canon Copier Model WP6650 - Serial No. 
CYR0392 and Stapler/Sorter - Serial No. JYK01058 
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xi) Lease of Canon Fax Machine Model 270 - Serial No. 
W3276090 

xii) Lease of Canon Copier NP3325 - Serial No. CTJ05225 

xiii) Lease granted by Pitney Bowes in favour of FCCL 
of a Meter, Mailing Machine and Scale 

Leased Equipment - EFFIL 

(d) 

( e) 

(f) 

(g) 

Johnston Strait 

i) Lease of four Canon Fax Machines 

ii) Lease of one Canon Photocopier 

Oyster River 

il Lease of two Canon Photocopier 

Middlepoint 

i) Lease of two Canon Photocopiers 

ii) Lease of one Canon Fax Machine 

iii) Lease of one Pitney-Bowes Mailing Machine 

iv) Lease of one Pitney-Bowes Scale 

Sangs~it Divi~iQn 

i) Lease dated May 11, 1992 granted by Northwest 
Trust Leasing in favour of Crown Forest Industries 
Limited in respect of a Madill Swing Yarder for 
the period May 1 1 1992 to October 31, 1996 

ii) Lease with RoyLease as to Pacific Preload Logging 
Truck (Unit No. 40-105) 

210.551490G5.VP5.2 



18 414 

(h) Nanaimo Lqkes 

i) Lease granted by RoyLease in favour of EFFIL of 
a backhoe Model 5837 during the period June, 1989 
to March, 1995 

ii} Lease granted by RoyLease in favour of EFFIL of 
Infosat Satellite during the period July, 1988 to 
January, 1999 

iii) Lease with RoyLease as to Hitachi Road Builder 
(Unit No. 58-37) 

(i) Beaver Cove 

i) Lease of two Canon photocopiers 

ii) Lease of two Canon Fax Machines 

iii) Lease with RoyLease as to Madill 075 Log Loader 
(Unit No. 54-63), Finning Rockmaster Drill (Unit 

No. 68-37), KP-60 Tree Procession (Unit No. 98-
6) / and Boards/Tone-Encore-Decoder-Antenna and 
Mobile Radio/Speakers (Unit No. 30-4) 

(j) Goliath Bg,y 

(k) 

i) Lease with RoyLease as to Barko Hydr. Log Loader 
(Unit No . 8 2 - 19 ) 

Vehicle Leases 

Divisional Listing 

Unit 
No, Vehicle Serial No. Locatj9n Tenn of Lease 

30716 '84 Chev Yandura 2GCBG25H3E4144343 Sandspit 60 Months 
30764 '89 GMC 1 Ton 1 GDGR33J2KJ507193 Courtenay 48 months 
30765 '89 GMC 1 Ton AGDGR33J7KJ508548 Courtenay 48 months 
30766 '89 GMC l Too 1 GDGR33JXKJ506986 Courtenay 48 months 
30767 '89 Ford F250 2FTHP2SM9KCA21823 N anaimo Lakes 4S monlhs 
30768 '89 Ford 5350 2PTJW35M6KCA17817 Beaver Cove 60 months 
30769 '89 Ford F350 2FDHF38M9KCA37291 Beaver Cove 36 months 
30770 '89 Ford P250 2FTHP25M5KCA32026 BeaverCov~ 60 months 
30777 '89 Ford F250 2PTHP25H4KCA29668 s 't 36 months 
30778 '89 Ford F250 2PTHF25H6KCA29669 s:Zit 36 months 
30779 '89 Ford F250 2FTHF25H3KCA29S55 Courtenay · 36 months 
30780 '89 Ford F250 2FfJW35HAKCA32027 Sandspit 36 month~ 
30781 '89 Ford F250 2FTJW3SH6KCA32028 Sandspit 36 lllQDths 
30782 '89 Ford Bronco lI 1FMCU14.T6KU A03438 Mainland Coast .48 months 
30783 '89 Ford Bronco I l FMBU 1SH7KLA08009 HQ 48 months 
30784 '89 Pord P250 1FTHX26?-.f7KKAJ\614S South Island 48 months 
30785 '89 Ford Fl50 2FTEF14H9KCA32029 Mt. Newton 60 months 
30787 '89 Ford Fl50 1FTEX14MOKKA38025 Log Supply 48 months 

2i0.551490G5.~P5.2 
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30788 '89 Ford F150 1FTEX14N8KKA29220 Goliath Bay 48 months 
34153 '89 GMC I GDJV34J3KJ507087 Sandspit 48 months 
34154 '89 Ford F450 2FDWP47M5KCA41498 N anaimo Lakes 60 months 
34155 '89 Ford F450 2FDWF47M2KCA44603 N anaimo Lakes 60 months 
34156 '89 Ford F450 2PDLF47GOKCA40141 Beaver Cove 60 months 
34157 . '89. Ford F450 2FDLF47GOKCA40141 Beaver Cove 60 months 

. 34158 '89 Ford F600 1 FDNK64P4KV A00403 Sandspit 60 months 
30793 '89 Ford Fl50 l GNDM15ZONB186709 Oyster River 36 months 
30811 '90 Ford F350 2FTJW35M6LCA09167 Mid Island/Courtenay 36 months 
30814 '90 Ford F350 2FTJW35M8LCA09168 Mid Jsland/Courrenay 36 months 
30815 '90 Ford F350 2FTJW35MXLCA09169 Mid lslaml/Cou*oay 36 months 
30816 '90 Ford F350 2FTJ23SM6LCA09 l 70 Mid Island/Courtenay 36 months 
30817 '90 Ford F350 2FTJW35M8LCA09171 lilid Island/Courtenay 36 months 
34159 '89 Ford F450 2FDLF47MSKCA37290 Mid Island/Courtenay 36 month11 
30809 '89 Ford F250 2FTHF26M9KCA91028 Mid Island/Beaver Cove 36 months 
30984 '90 Ford F350 2FTJW36M3LCA21534 Mid Island/Buver Cove 48 months 
J4L64 '89 Ford F450 2FDLF47M6KCA85523 Mid Island/Beaver Cove 60 months 
34165 '89 Ford F450 2FDLF47MXKCB15269 Mid Island/Beaver Cove 60 months 
30080 '91 Ford F350 2FTHF36H1MCB04513 Mid Island/Beaver Cove 48 months 
30790 '89 GMC Suburban lGKGV26K5KF517514 Sth. lsland/Nanaimo Lake 36 months 
30808 '89 Ford F350 2FTJWJ6M l KCA60394 Sth, lstand/Nanaimo Lake 36 months 
30810 '89 Ford F2SO 2FTHF26MXKCA83245 Sth, Island/Nanaimo Lake 36 months 
32252 '88 E250 Econoline Bus 1FBJ531H4JHB72737 Sth. Island/N anaimo Lake 36 months 
30081 '91 Ford F350 2FTHF36HXMCB04512 Sth. Island/Nanaimo Lake 48 months 
30797 '89 Ford .F350 2FTJW36GOKCB30087 Sth. Island/Renfrew 36 months 
30798 '89 Ford F350 2FTJW36G9KCB30086 Sth. Island/Renfrew 36 months 
30799 '89 Ford F350 2FTJW36GRKCB28746 Sth. Island/Renfrew - 36 months 
32251 '89 Ford B700 Bus 1 PDXJ75A7L V AOl 493 Sth. Island/Renfrew 36 months 
34161 '89 Ford F450 2FDLF47G2KCB26l01 Sth. Island/Renfrew 36 months 

,, ...... ~ 30082 '91 Ford F350 2FI'JW36H8MCB04509 Sth. Island/Renfrew 48 months ,, 
30083 '91 For4 F350 2FTJW36H6MCB04511 Sth. fs!and/Renfrew 48 months 
30084 '91 Ford F350 2FTJW36H4MCB04510 Sth. Island/Renfrew 48 months 
30085 '91 Ford F350 2FfJW36H5NCA32900 Sth. Island/Renfrew 48 months 
30803 '89 Ford F'350 2FTJW3609KCB26099 Sth. falaod/Caycuse 48 months 
30804 '89 Ford F350 2PTJW36G1KCB26l 00 Sth. Island/Caycuse 48 months 
34162 '89 Ford F350 2PDKFJ B09KCB26096 Sth, Island/Ca.ycus.e 48 months 
34163 '89 Ford F350 2FDKF38GOKCB26098 Slh. lsland,Caycti.se 48 months 
30973 '90 Ford F250 1PTHX26H6LKA77262 Log Supply - Goliath Bay 48 months 
30807 '89 Toyota Extra JT4RN13P7K6004909 L-Og Supply - Goliath Bay 48 months 
30812 '89 Ford F350 2FrJW36M7KCB 19559 Johnstone Stra.it.~ 36 months 
30813 '89 Ford F350 · 2PTHPJ6M3KCA99356 Johnstone Straits 36 months 
30802 '88 Toyota Land Cruiser JT3 FJ62GOJ0084413 Sth. Island Adrnin, 36 months 
30806 '89 Ford Bronco II 1 FMCU14T6KUA90709 Sth. Island Adrnin. 48 months 
8245 '91 Jeep Cherokee 1J4FJ28S8ML625544 Sth. Island Adttrin, 36 months 
30805 '89 Pord FlSO 1PTBXl4H l KKB23126 Shoal Island 48 months 
2934 '89 Jeep Cherokee lJ 4FJ38L 7KL584335 IRAS - Crofton 36 months 
2935 '89 Jeep Cherokee 1J4PJ38LJKL584333 IRAS· Crofton 36 months 
2936 '89 Jeep Cherokee 1J4FJ38L5KL584334 IRAS - Crofton 36 months 
2937 '89 Ford FlSO 1 FfEX14N8KK820682 fRAS - Crofton 36 months 
7699 '89 GMC Suburban 1GKGV26K4KF5J 8721 IRAS • Crofton 36 months 
30800 '89 Ford F250 2FTHF26G5KCB25234 Elk River 36 months 
30801 '89 Ford F250 2FTIJP26GJKCB25233 Elk River 36 months 
9000 '89 Welder Miller Air Pack Sandspit 36 months 
30791 '89 Ford F350 2FfJW35H7KCB3 24 76 Sandspit 36 months 
30792 '89 Pord F3.50 2FTJW3SH9KCB32477 Sandspit 36 months 
7696 '89 Jeep Cherokee 1J4FJ3BL8KL476421 Sandspit 36 monthR 
3079 '91 Forti F350 2FTJW36H4MCA91466 Sandspit 60 months 

Wood Products Report 

Unit 
Enmlo:i:::ee Name No. Serial No. Vehicle Division 

Bentsen, E. 8154 . 1 G4HR5 l CSLHA 76762 '90 Buick Le Sabre Ltd WP ·North Island 
Brennenstuhl, G.M. 8270 1 FMDU34X2NUC34683 '92 Ford Eitplorer XL WP - Logging 



Bustard, B. 
Cawley, G.M. 
Christison, R. 
Ford, B. 
Gustavson, C.S. 
Haines, L. 
Hoffinan, D.G. 
Holmes, M. 
Jones, H. 
Kelvin, J. 
Little, D. 
Lorimer, S, 
MacLeod, B. 
Majerovich, M. 
McDonough, R. 
McKellu, G.D. 
McMuUan, D, 
Orr-Ewing, A. 
Rodgers, B. 
Shields, J. 
Sihota, D. 
Stoney, C. 
Turner, G.R. 
\Vhite, T. 

8310 
8242 
8277 
8312 
7962 
8261 
8303 
7706 
8244 
7944 
8276 
8161 
8102 
8231 
7800 
8268 
8187 
8269 
7708 
8232. 
7704 
8223 
7798 
8290 

20 

1J4GZ58S4PC651237 
JT4VN13D7M5053167 
204WD l 1L8N 1472421 
2B4GH4531PR283765 
1G3WR51T6LD354415 · 
WVWGBOOl4NE003281 
I FTEXl 4H3 PKA 71456 
JM1GD221TK174J425 
IGNER1GK3LF!73529 
IP4GH4436NX285915 
1FMDUJ4X8NUC54095 
l G4AH5! N9L6462431 
JT2VV22FXL0107493 
!G4CU53L5Ml680316 
lPABP5849KGI 77879 
1FMDU34XONUC34682 
WVWBB03 l 7ME004737 
lFMDU34X8NUC79997 
l G2HXS I CXKWz.58485 
1G2HZ51C7Ml240861 
JTIW22F2:K0040001 
l GTPK24K6NB553449 
JN8HD l4Y7KW102364 
1GKFK16K7NJ7001S4 

'93 Jeep Grand Cherokee 
'91 Toyota 4x4 Pickup Extra Cap 
'92 Buick Regal Ltd - 2 Dr Coupe 
'93 Dodge Caravan SE 
'90 Oldsmobile Cutlass Supreme 
'92 VW Passat CL Wagon 
'93 Ford Fl50 Supercab 
'89 Mazda 626 DX 
'90 Chevrolet Suburban 
'92 Plymouth Grand Voyager 
'92 Ford Explorer XL 4x4 
'90 Buick Century Custom 
'90 Toyota Camry LE 
'91 Buick Park Ave Utra 4DSDN 
'89 Ford Taurus Wagon 
'92 Ford Explorer XL 
'91 VW Passt 4DSDN 
'92 Ford Explorer XL 
'89 Pontiac Bonneville 4DSDN 
'91 Pontiac Bonneville SE 
'89 Toyota Camry LE 4DSDN 
'92 GMC 3/4 Ton Pickup 
'89 NiHsan Pathfinder 
'92 OMC Suburban 

H. Energy/Fuels -- Electricity. Natural Gas, etc. 

41 6 

WP - Log Supply 
WP - Golia1h Bay • Severanced 
WP - Marketing 
WP - Marketing 
WP - HQ - Retired 
WP • Management 
WP - Management 
WP - Log Supply 
Williams Lake 
WP - Log Supply 
WP - Marketing 
WP - South Island 
WP - HQ - Severanced 
WP - Management 
Blk Falls Sawmill 
WP· Woodland Servi~t".O 
Timberlands 
WP - Logging 
WP • Log Supply 
WP - Management 
WP - Log Supply 
Cowichan 
WP - Swift.sure - Retire<! 
WP - Williams Lake - Retired 

1. Electricity Supply Agreement. Agreement executed April 1, 
1991 between British Columbia Hydro and Power Authority and 
Fletcher Challenge Canada Limited. Term of agreement to 
commence April 1, 1991 for a tenn of 1 year. Thereafter term 
is automatically extended and is cancellable by either party 
upon 6 months written notice. (Williams Lake) 

2. Contract dated June 11, 1990 between Randy's Petroleum Sales 
Ltd. and Fletcher Challenge Canada Limited, pursuant to which 
the contractor agrees to supply Fletcher Challenge Canada 
Limited with petroleum during the term to expire on June 14, 
1992. (South Island Region) 

3. Natural Gas Service Agreement (letter agreement dated October 
6, 1989) between B.C. Gas Inc. and FCCL for the term of 10 
years. (Agr·eement contemplates formalizing a final agreement 
in the future) , (Williams Lake Division) 

I. Other Agreements 

1. Security Services Agreement. Agreement executed June 16, 1992 
between Fletcher Challenge Canada Limited (South Island 
Region) and M.P. St. Laurent carrying on business as court 
Security. Term of. agreement commencing June 15, 1992 and 
ending June 15, 1993. Written notations to face of agreement 
suggest that a renewal agreement was executed conunencing June 
15, 1993 and ending June 15, 1994. 

210,551490G5.~P5;2 
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2. Trapping Licence whereby FCCL grants the licensee the right 
to trap on the lands described as the western portion of Block 
15, T.F.L. 47 and M.F.U. 65, Nanaimo Lakes. Licence executed 
Oct ob.er 20 1 19 92 between Fletcher Challenge Canada Limited 
(South Island Region) and Carl Anderson and Wayne Hamilton. 
Term of licence commencing January 1, 1993 and ending 
December 31, 1993. 

3. Material Removal Agreement dated August 1, 1989 between Sea
sons Enterprises Ltd. and FCCL, pursuant to which the 
contractor agrees to remove gravel during the term August 1, 
1989 to July 31, 1991. (South Island Region) 

4. Material Removal Agreement dated May 4, 1993 between Elk Falls 
Wood Products Limited and Dave Ellis, pursuant to which the 
contractor agrees to provide the services of removal of 
material on certain roads during the term March 1, 1993 to 
February 28, 1993. (North Island Region) 

5. Construction, Access and Timber Release Agreement dated June 
5, 1991 between CFIL and Greater Nanaimo Water District 
extended to December 31, 1993. (South Island Region) 

6. Contract (short form agreement) dated January 18, 1993 between 
R.M.D. Brown and FCCL, pursuant to which the contractor agrees 
to provide vegetation harvesting services during the period 
January 18, 1993 to December 31, 1993. (South Island Region) 

7. Material Removal Agreement (undated) between Lussier & Son 
Contracting Ltd. and FCCL, pursuant to which the contractor 
agrees to remove gravel from a specified area during the term 
January 30, 1992 to January 29, 1994. (South Island Region) 

8. Standard Towing Services Agreement dated January 1 1 1991 
between Fletcher Challenge Canada Limited and General Towing 
Ltd., pursuant to which the contractor agrees to supply the 
services of the tug, Why-Ack Brave during the term January 1, 
1991 to December 31, 1991. (North Island Region) [Replacement 
agreement pending] 

9. Transportation· Agreement dated January 1, 1993 between 
Fletcher Challenge Canada ~imited and Veresh Trucking Ltd., 
pursuant to which the contractor agrees to haul gravel as 
required by Fletcher Challenge Canada Limited during the term 
June 15, 1993 to June 14, 1995. (North Island Region) 

10. Option to Purchase granted to Fletcher Challenge Canada 
Limited by Yellow Creek Logging & Pole Contracting Co. Ltd. 
by letter dated June 21, 1993 (unexecuted copy on file) in 
respect of the potential purchase by Fletcher Challenge Canada 

210.551490G5.~P5.2 
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Limited of the business and assets of Yellow Creek Logging 
Limited. (North Island Region) 

11. Security Services Agreement dated March 12, 1993 between FCCL 
and Vedan Sen.rices Ltd. , pursuant to which the contractor 
agrees to provide security services for the Williams Lake 
sawmill in accordance with the direction of FCCL. (To 
continue until terminated upon 30 days 1 notice) (Williams 
Lake Division) . 

12. Agreement to Lease between FCCL and,Hank and Nancy Elzinga 
dated March 9, 1993·, pursuant to which FCCL agrees to lease 
to the Elzingas certain property during 1993 and grants a 
right of first refusal to lease the property for 1994. 
(Williams Lake Division) 

[No restriction on assignment. Contact: Hank Elzinga, Box 
216, 150 Mile House, B.C. VOK 2GO) 

13. Assignment Agreement dated January 2, 1992 between Pinette & 
Therrien Mills Ltd., Canadian Patents and Development Limited 
and Her Majesty the Queen in Right of Canada · (Minister of 
Forestry), pursuant to which Canadian Patents and Development 
Limited assigns· all of its rights in respect of a method of 
joining bodies of green lumber by finger joints to Minister 
9f Forests. (Williams Lake Division) 

14. Bus Services Contract No. FR-93-06 dated May 27, 1993 between 
Pete's Taxi and FCCL, pursuant to which the contractor agrees 
to provide a qualified bus driver and 32 passenger bus as 
required for summer tours during the term June 1, 1993 to 
September 15, 1993. (North Island Region). 

15. Purchase Agreement between Crown Forest Industries Limited and 
Sea- Link Marine Services Ltd. with respect to the barges 
11 Crown Forest IV", 11 Crown Forest VI" and "Crown Forest Loader 
No. 1 11 and two 16 foot dozer boats. 

16. Purchase Agreement between FCCL and Union Tug and Barge Ltd. 
with respect to the vessel nswiftsure Princess 11 • 

210.551490G5.wP5.Z 
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Flekhtr Challenge Canada ltd. 
llUHAN RESOORCES SYSTEM 
HER~0100·R 

'E~loyee 
Status 
code 

/~~ 
:· :i 

EM,,,_,......,,~E STATUS REPORT 

Eq:iloyment 
basis/Type 

P'o!ln 
Type Prov. 

Statt 
Date 

5733 1 ~MS, S.C. (SUE) A P/FT E BC 1977/04/04. 
0038 ADAMSKI, D.A. (DON) A P/FT E 9C 1983/08/01 
~534 ANOERSEtf, l.R. (LINDA) A P/FT E BC 1991/01/28 
0006 ANDERSOtf, D.M. (DORIS) A P{FT E ltC 1984{07/01 
5947 PAIN, 1>.S. (DAVID> A P!FT E BC 1981/01/20 
4952 BAICkEt, S.M. (SONJA) A P/FT E BC 1990/07/15 
4860 BARBONE, A. (TONY) A P/FT E BC 1993/04/19 
1686 BARGE, B.l. (LYNNE) A P/FT E BC 1987/01/01 
Aoft.ll, ____ \.i_ap.a. _____ p _ _. __ .. --··-··-··---------·- & - _ ..... lr'Y. -- ·--·----·-_r_______n-. ~ 

J\JLJiit 'DLHKO. K .. L. \DODI . n IJl 1 ... p rn.T.,..JTUJ7VI 

0557 llEECHEY, l.D. (TOM) A P{FT E BC 1970/10/05 
1048 REHASTIC!C, IC.II. (KEITH) A · P/FT E BC 1970/03/20 
0617 .,...BENTGEN1 Eo (ERIK) ~ P/fT E 86 1968f06f18 
6695 BERG, P.T. (PAUL) A P/FT E BC 1968/03/07 
1114 BERKEY, B.B. (BRYAN) A P/fT E BC 1973/03/12 
6732 BER:TO, F .M. (FRANK) A P/H E Bt . 19nt01/14 
9654 Rf GllNf, F.M. (FRANCES) A C/PT BC 1990/06/28 
4984 BIRCH, R.T. (TOM) A C/PT BC 1993/08{01 
5872 BLANCHARD, R.C. (BOB) A P/fT E BC 1979/09/17 
4714 BLAlCNFORD, G.A. (GREG) A C/PT BC 1992/08/16 
1317 BLATCNFO!ID, IC.N. (kERRV) A P/FT E BC 1970/02/19 
1584 BLATCHFORD, P.G. (PAT) A P/FT E BC 197}/05/09 
6785 BR:ANfJOtl, D.M. (MURRAY) A P/FT E BC 1985/09/30 
t~5 BRENNENSTURl, G.H. (GILBERT) A P/FT E BC 1976/09/23 
6592 BURDEN, M. (MIKE) A P/FT E BC 1970/04/02 
6649 BURRILL, J.R. (JOHN) A P/FT E Rt 1~76/08/27 
1096 BUSTARD, 8.A. (BRIAN) A P/FT E BC 1972/{)5/15 
4960 BUTTULS, S.K. (SUZY) A C/PT RC 1993/08/01 
1230 CALDER, D .II. (DAVE \I) A P /FT E BC 1972/(12/28 
1352 CALDER, D.l. (DAVID) A P/FT E BC 1969/09/08 
0478 CAMPSALL, W.R. (llAYNE) A P!FT E BC 1965/08/25 
1325 CARTER, M.U •. (MARK) A P/FT E BC 1973/08/04 
3120 CARTER, R.E. CR:EID) A P/FT E BC 1990/09/01 
5952 CHARLES, T.M. (ToH) A P/FT E RC 1987/03/16 
2160 CHARLTON, T. (TERRY) A P/FT C BC 1970/09/22 
1442 CHATlBITOW, A.N, CALAN) A P/FT E BC 1979/07/09 
0095 CHEYNE, R.E. CRIDER) A P£FT E Be 1976/09/14 
0351 CHRISTlsotf, R.G. (ROB) A P/FT E BC 1962/07/03 
t778 .COOIC, R. (RICHARD) A P/FT E BC 1979/07/10 
1416 ttlOKMAN, J.R. (JOllN) A P/FT E. BC 19n/09/19 
6655 CORRIE, G.J. (GARY) A P/fT E BC 1918/08/24 
0255 Ca.llLLARD, T.M. (TINA) A P/FT· E BC 1988/07/18 
4328 CCXILCMBE, D.A. (DEBBIE) A P/FT E BC 1989/07/26 
4677 COULOHBE, K.D. (kRlSTt> A .C/PT BC 1992/04/25 
5948 CRAVEN, S.L. (SUSAN) A P/FT E BC 1983/05/16 
1284 0!0$SlET, G.F. (GEOf!GE) A P/fT E BC 1968/06/06 
4722 CROSSON, B.W. (BRIAN) A P/FT E BC 1969/11/24 
1405 tRCMlER, T .J. CTU1) A P/FT E BC 11186/03/15 
4409 cutfll FfE, G.\I. (GLENN) A C/PT !JC 1991/05/07 
6712 cUNwlNGHAM, W.A. (BILL) · A P/FT E BC 1972/08{31 
4771 DAVIS, D.J. (DON) A P/Fl E BC 1992/12/07 
0426 DICKSON, l.R. CBRIAM> A P/Fl E BC 1968/04/01 
4658 DONNELLY, G.L. (GEORGE) A P/FT E BC 1973/07/27 
2444 DOOGLAS, B;R. (BRUCE) A P/.fT E BC 1972/07/24 
6596 DUBASOV, M.D. (MOlRA) A P/FT E BC 1975/11/05 
3078 . l>UFRESNE, D.J. (OELBERTA> A P/FT E ec . 1990/07/01 

./---:----,. ... 
r. =- 1 

Page ...... :.;j 
1993/U/24 

Mtl::JNNOH_HR.14;51 

Tennt,,et' on 
Date S.l .N. . 

~"<'.~~.-.~, .... "':"'~•.-.~. --...,..-·-::.---. ~~-. -.-::-------~~~~- -~~--_...._,_._......... .... '<""'"""'_·_· -.---"""'"":-
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Fletche~ Chl!lllerige Canada Ltd. atfY~<:'ofE STAlUS REPORT Pege ' '-.,-' 

o;;-- lllJMAN RESClJRCES·SYSTEM 1993/t1!24 
0J !IER·0100·ll Ml:(INNON_HR 14:51 

"Q- Status E~lo~t Posn Sta~t Ter111t net f on 
Ell'ployee Code Basis/Type Type Prov. Date Date s.1.11. 
·-·-·~---··-·----------·-·----~··-----~-~·-~~-~---···------~-·-·~----~~~·---~----~----···---------~--·-~----·---------~·-~-·--·~--·-4632' DUPIJ1$, C.H. (ClAIAllNE> A P/FT E BC 1992/05/06 
0881 EARLY, R.K. (DOI) A P/fT E BC 1976/05/01 
Z631 ECKFORD, M.t. (M~L) A P/FT E BC 1.973/04/09 
4321 ELZINGA, D.M. (DIANE) A P/FT E BC 1989/07/17 
2676 EMBLEM, R.R. (RICHARD) A P/FT E BC 1968/01/16 
1590 FAVEl, T.J.K. (TIM) A P/fT E BC 1986/02/19 
1770 FERGUSON, D.A. CDAVEJ A P/FT E BC 1989 /02/Dl. 
1689 FISHER, A.D. CALAN) A P/FT E BC 1987/01/01 
(1884 FLINTON, R.E. (R08ERT) A PfFT E BC 19n105101 
t.881 FLYNN, ti.A. (DIXIE} A C!PT Be 1993/04/05 
2611 FORD, B.D. (BARRY> A P/FT E 9C 1989/10/16 
0104 FORTIN, F.S. CFLORJAN) A P/l'T E Be 1979/05/03 
4934 FOSBERY, J.M. (JAYNE) A CIPT BC 1993/06/30 
D528 FOSTER, G.B. (GEORGE) A P/FT E BC 1957ffl7/02 
1193 FOULER, B.S. (BEV) A P/FT E BC 1980/12/22 
1404 FRAttCIS, T.l. (TERRY) I\ P/fT E BC 1976/07/03 
4713 GAUDREAU, D. (DlANE) A C/PT BC 1992/05/20 
6724 GEODES, A.L. (Al) A P/FT E BC 1981/05/01 
6742 GERVlS, O.L. (DAVf:) A P/FT E Ile 1983/08/02 
3259 GIBSON, G.B. (BARRY) A P/FT E BC 1965/05/31 
2417 GIBSON, L.G. (LORNA) A P/FT E BC 1986/05/12 
0036 GIGUERE, l. (LlNE> A P-/fT E BC 1987/12/01 
6m GllL, ti.A. (DOM) A P/FT E J!C • 1979/03/26 
1437 GILLESPIE, J.P. (PETER) A P/FT E BC 1912/03/27 
1289 Gil.MORE, R.C. (REGINALD) " P/fT E BC 19711/08/28 
3708 GLOVER, G.J. (GORD) A P/fT E BC 1990/04/23 
1690 GRAINGER, D.M. (DAVE) A l'/FT E BC 1985/11/2~ 
4852 GRANT, D.A. (DOUG) A P/FT E l!C 1974/06/03 
6750 GRJfFITH, K.J. ClEN) A P/FT E BC 1984/04/01 
4n4 GRlfF!TH, L.V. (LLOYD) A P/FT · E BC 1987!10/l6 
45138 GR.Ill, K.D. <KATHY) A C/P-T ac . 1993/06(15 
0445 GtJNWARSOH, J .O. (JOffN) A P/FT E BC 1967/08/07 
0531 GURSlCI, E.G. (CORDON) A P/fl E BC 1962/08/13 
0160 HAINES, L.R. (LAURIN) A P-/FT E BC 1972/08/01 
0376 HALFKIGHTS, D.F. (DEAN) A P/FT E BC wn101115 
9659 HALL, 11.S. (llUGH) A PIFT E BC 1989/07/17 
3749 KALLSTROM, ll.D. (DAVE) A P/FT E BC 1959/10/05 -
1919 HANsDH, T.R. (TtNA) A P/FT E BC 1988/10/15 
66?5 HARDER, l.l. CLEON) A P/fT E BC 1969/09/29 
1150 MRlllNG, 1.0. (TIMOTllY) A P/FT E BC 1979/05/25 
1587 HARDY. S.A. (SHEILA) A C{Pl BC 1993/04(01 
1578 HART, R.G. CRAND1) A P/FT E BC 1978/09/18 
2736 HARTY, M.G. (MIKE) A P/fT E BC 1985/07.(08 
1177 HASLAM, R.t. (RIO::) A P/FT E Bt 1967/01/09 
1490 HERGERT, J.R. (JIM) A P/FT E BC 1976/00/17 
6743 HlLL, R.G. (RORY) A P/FT E BC 1983/04/05 
6109 fflSLIJll • J.M. (MERLE) A P/FT E BC 1964/1U01 
5969 ll(X)GSOll, l.M. (llNOA) A P/FT E BC 1988/04/01 
1633 llOFFM1.N, C~A. (CHERRYL) A P/FT E l!C 1976/0l/01 
4157 HOFJ~H,_D.G. (OOH) A P/fl E Qt 1971/05/01 
1683 HOLMES, M.B. (MIKE) A PIH E BC: 1979/05/14 
1921 HOl.TSBAUM, M.£. CMAUREEH) A P/FT E BC 1988/06/21 
0336 llOl!NBROOIC, f.J. (FRANK) A P/FT E BC 1962/02/06 
4814 IKllTE, D.D. (DENNIS} A PIH E BC 1993/01/01 
4443 HOUSTON, G.K. (GAE) A P/FT E !ic 1990/03/12 
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l'l l!tdter Clialtef19e Can!lda Ltd. 
llUHAN REstXB!CiS SYSTEM 
RER-0100-R . 

~loye' 
Status 
Code 

:~~) 
\ . i 
',;,,,.,.iOYEE STATUS REl'OltT 

EirtplO)'llll!nt Posn 
Basis/Type Typl! Ptov:. 

Start 
Oat!! 

Page< . ·J 
1991111724 

MCt::lNNOtl_HR 14:51 

Tmiitnatfcm · 
bate .. · S.1.N. 

••••••~•-•••••••••·-~~~·••••--~~--··~·-•-••~-~~---••••••------•-•••~P~-·--•·--•~-----~••••••••---~••••••••••••••~~----••••••---~~~w~ 

0468 
5981 
1209 
6717 
4720 
1262 
5676 
1205 
1587 
1439 
1582 
1152 
1435 
{)084 
4768 
1616 
4841 
4794 
6624 
0432 
111' 
1290 
2506 
0031 
5015 
4600 
1741 
6598 
59n 
6704 
6680 
5295 
5982 
262.7 
5784 
0210 
1526 
5496 
0434 
1021 
5390 

. 0500 
3089 
1173 
1512 
7803 
6020 

. 4878 
4543 
1791 
5601 
0082 
5988 
1072 
0484 

llUTCRINSON; F.C. (FREDERICK'.) A · P/FT E l!C 1957/04/12 
ISEPPI, M.G. (HORT) A P/fT E BC 1965/06/15 

"""Ji'IHE9, ~-'· CTI!~} A PffT i: ae 1966105/H 
JAYCOCK, D.L. (DEtnflS) A P/FT E BC 1986/01/01 
JEFFREY, K-E. (!CAROL} A P/Fl E BC 1990/03/26 
JOE, D.K.G. COERYK) A P/FT E BC 1976/08/01 
JOllWSON, R.D. CDAN). A P/FT E BC 1979/fJ9('Z4 
JQHVSON, t.D. (LORNE) A P/Fl E BC 1978/06/16 
JOffNSOH, M_J. (HIKE) .,., . P/FT E BC 1973/06/04 
JOLIVET, T.L. (TERRY) A P/fT E BC .1976/01/19 
JONES, R.D. (DON) A .P/fl E BC 1974/05/01 

~ .teNE9, "·'· (fltiBFI) A P/Ff e lie 4969t't8:1'•4 
JONES, M.l. (MONICA) A . P/FT E BC 1986/65/15 
JONES, l .H. (TOM) A P/FT E BC 1974/06/03 
JUDD, J. (JUDY) ~ C/PT BC 1993/04112 
JUSTUS, A.M. (ANGELA) A P/FT E BC 1979/10/01 
KAPS, l(_E. CkEN) A PlfT E BC 1991/04/29 * ~Rfll\LLV, II.A. (IM:NlF) A P'fFT E ee· t971f93/11 
KELVIN, J.A. (JOKN) A P/FT E BC 1977/12/20 
KETCH, C.S. (tAtVJN) A P/FT E BC 1968/09/03 
Kl~~~ J,S. (JCHlf) A P/FT E BC 1969/06/01 
KllJGll, R.ff. (REG) A P/Ft E BC 1974/01/21 
IQ.IOI(, W.R. (Bill) A P/FT E BC· 1989/07/31 · 
LACHAPELU!, G. (GILLES) A P/Fl E BC 1984/07/01 
LACKEY, S.P. (STEVE) A P/FT E llC 1972/04/10 
LAllUE-MJLLflt, T.t. (tERRIE) A P/Pl E BC 1992/02/24 
LAllDRY, C.H.H. (CATHAllJNA) A P/Fl E BC 1981/02/16 
LARSON, N.O. (DLOF) A P/FT E BC 1960!09/20 
lAUSOM, G.J. {GARY) A P/FT E -BC 1987/DS/11 
LEAVITT, B.A. (BRUCE) A P/FT E BC 1980/11/03 
LUA, M.F. (MARIO A P/FT E BC 1979/05/15' 
LESLIE, F.T. (FRANK) A P/FT E BC 1968/06/17 
LESLIE; M.R. (MIKE) A P!FT E BC 1974/02/09 
LEUNG, T. (TAHHY) A .P/FT E BC 1989/11/14 
LEIUS, G.A. (GEOFF) A P/FT E BC 1977/12115 
LINDENBACH, H.G. (GORDON) A P/fT E BC 1976/01/01 
LINDSAY• D.J. {DAVE) A P/fT E BC 1981/06/22 
lJNOSTRc:M. R.H. (BOB). A P/FT E BC 1980/05/15 
llMGREN. t.E.R. (LANCE) A P/FT E BC 1962/09/03 
LITTLE, D.A. (DOUG) A P/FJ E BC 1967/05/08 
LITTLEJOHN, G.F. (GORDON) A P/FT E BC 1970/06/{11 
LONG, A.Y.·(ART) A P/FT E BC 1974/06/17 
LONG, 14. lMAIUON) A C/PT BC 1990/01/ZT 
LOll:JHER, S.ll. (STEVE) A P/FT E BC 1974/10/01 
MACRAE, R.J. (RICK> A P/FT E BC 1971/10/21 
KllH; C.l. (CINDY) A P/FT E Be 1984/02/06 

'/.ttl.mMWlfJll, M.R. OHIEEt " P/FT E ae 1958/f!'h'B3 
MARTINEAU,- J.B. (JIH) A P/FT E BC 1979/05/62 
HAY, F.\l. (FRANK) A P/FT E BC 1991/;1/18 
MCCULL[JJGff, S.M. (SYLVIA} A P/fT E BC 1988/06/13 
MCDONOUGH, lt.D. (ROil) A P/FT E BC 1964/07/20 
MCKELLAR, G.D. (GARY) A P/FT E BC 1974/04/29 
MCKENZIE, D.D. (!>ORIS) A P/FT E BC 1987/01/23 

+ MliMYllAff, 81E1 (99!1) ,, Pfrl t ll£ 1965195/19 
Hlt>TllAl, T .11. (TERRY) A P/Fl E BC 1982/02/01 

\ 
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Fletcher ChellenSe C~a Ltd. 
HUHAN JIE:SOJRCES SYSTEM 
HER·0100-R 

e.,.,tave~ 
Status 
c~ 

.. [~..;-:: . 

lc~Jree STAlUS REPORT 

~loyment 
Bas ls/Type 

Posn 
Type Prov. 

Start 
Oat I!! 

!>891! <~:,;,;:~ 
1993/11U4 

MCXJNNOM_HR 14:51 

Tl!!mtnatfon 
Datlt ' '·'·"· ---~·---··-·--------···~--------~-~p-••·----·----··----------·--------~--·---·--·----~····----~----·------··~------------~p~-·------

177f MJKE, l.T. (LORETTA) . A P/PT E BC 1984/03/01 
1330 MILLER, T,F. (TCM> A P/FT E BC 1969/06/02 
47~ 1mll£A, t. (lOM) ~ P/FT i;; ec: WM/~~·29 
595B MITCHELL, J.B. (JOllH) A P/fl E BC 1986/05/01 
2507 MITCHELL, K~O. (KARE") A P(FT E BC 1990/04/{11 
0094 MITCHELL, T. (TERENCE) A P/Ff E BC 1983/07/19 
5990 MOAT, l.R. CIAN) A P/FT C BC 1978/04/07 
1834 MOEN, A.H. (AtJSOll) A P/ff E BC 1988/06/21 
1485 llONCHAK, R.M. (RJCK) A P/FT E BC 1977/06/03 
1611 MONTANO, R.F. CRAE) A P/FT E BC 1980/12/15 
6744 MORGAN, J. T. (JOml) A P/FT E BC 1979/10/09 
6746 HOSHER, D.f. (l>OUG) A. P/FT E BC · 1933/06/06 
4951 MOULD• P.M. (PAT) A P/FT E BC 1990(05/i4 
0969 HOllAT, R.E. (HUGH) A P/FT E BC 1982/04/01 
8119 MUZZIN, O.G. (DAN> A P/fT E BC 1987fD6/01 
1522 NASCOO, T .E. (TOH) A P/fT E BC 1985/07102. 
1694 NELSON, S. (SANDRA) A P/FT E BC 1982/09/01 
1360 NEllNHAM, M.L. CMAR1l1N) A PfFT E BC 1979/04/16 
0543 NICHOLSON, J.A. (JIM) A P/FT E BC 1976/03/22. 
9611 lflElSEH, B.K. (BJARlfE) A P/FT E BC 1979/09/05 
6648 !flltltlUK, R. (ROMAN) . A P/FT E BC 1981/04/0l 
19.14 NIQU)OET, IC.M. (KRISTA> A P/Fl E BC 1987/03/16. 
4430 OAkES, f.J. (RICK) A P/Ft E BC 1984/03/26 
1478 QGtlEN, E.N. (ERJC) A P(FT E BC 1984/D6/04 
0437 OUVER, O,G. [GARY) A P/fl E BC 1963/03/11 
1039 Ol!R·E\IJHG, A.E. (ALEC) A P/fT E BC 1968/04/29 
6717 OSTGARD, D. (DON> A P/FT E BC 1964/10/05 
1674 PAll:MJTER, S. (SUSAN) A P/FT E Be; 1~/07/01 
1632 PENNER, C.l. (CHRIS} A P/FT E BC 1968/03/26 
1050 PERCJVAl, P.E. (PHILLIP) A P/FT E BC 1964/08/04 
2690 PETRACllUK, c.Y. (YVONNE> A P(Fl E Be 1990/01/08 
0252 PJCKERJMG, J.C. (JERRY) A P/FT E BC 197~/03/01 
1237 PINETTE, K.L. (H.M!OLD) A P/FT E BC 1970/96/01 
1386 PUTTER, S.J. (STEVE) A !'/FT E · BC 1976/05/01 
4633 PREEPER, C.M. (CRYSTAL) A P/FT E BC 1992./05/01 
6715 >( J>.Q9NNIH1 L "•-(LllllR¥) ' PIH i BG 1971/06/15" • 
1223 RAMSAY, G.O. (GlEN) A P/FT £ BC 1967/09/11 
0009 R~SAy, J. (JOANNE) A P/FT E DC 1985/06/04 
0321 REES, E.A. (AtlME) A P/fT E SC 1982/02/08 
2837 REJP, S.V. (SCOTT). A P/FT E Bt 1990/04/19 
6758 RICKERT. J,G. (HANWA) A P/fT E BC 1978/06/05 
1307 ROllSON, D.G. (DON) A P/FT E Be 1970/08/01 
5970 RODGERS, B.J.V. (BLAIR) A P/FT E BC 1974/04/01 
2346 ROSS, C.l'I. (CRAIG) A P/FT E BC 1985/01/ZS · 
1561 SAHOTA, ff. (HARJIT) A P/FT E Be 1973/07/20 
1898 SAINAS, C.V. (CHRIS) A P/Ff E BC .1988/03/28 
1480 SAMSON, A.J. (AlLAN) A P/FT E SC 1985/07/0Z 

· 1804 SANVIDO, G.E. (GEOFF) A P/Ff E BC 1989/01/16 
3043 SAUNDERS, J.L. (JlH) A P/FT E BC 1978/0Z/03 
7974 SCllAAD, \l.F'. (llAYNf) A P/FT C BC 1966/07/27 
0245 SCHVARZ, D. (DAVID) A P/FT E BC 19~/12/01 
1001 SCOTT, G.D. (GRANT) A P/FT E Be 1969/03(27 
1434 SCllER, F.O. (FREDERICK) A ·P/FT E BC 1984/05/01 
S957 SHARE, f>.J. (PETER) A P/FT E BC 1984/06(04 
8199 SllAY, D.A. (DAVE) A P/FT E Be 1972/06/05 

,."'-':""'..~--~ .... ~~-.;+-,~~'7'-~~-~-_,_.._--.,__.--. --:-:-•-:r_~-·T-- -_--.------.-..---..---~~,~."; ... '7~.~ .. -.. -.-.-;-.":"'--=-'-'~~-,-=-...,-



'tj

N 
~ 

/ 
Fleteher Challenge Conitd& ltd. 
llUKAff RESIJUl!CES SYSfEM 
HER·0100-R 

~\ayt!e 
Status 
Code 

,r:~ 
h>:c<-O°YEE stATUS l!EPO!IT 

Emp l oyll'll!rlt 
Basis/Type 

Posn 
Type Ptov. 

Start 
Date 

,.:~,......--..,,~ 

.1 

Page'<~_.;/ 
1993{11(24 

MC!CJNNON_HR 14:51 

Terrntnatron 
Date S.J.N. 

---····---·----···~------------·-~---~·-~--~-·-------·--~---·--~-----·-·~-·----~····----------~~-~---------------~-·~··~···-··~-·---
1669 
0485 
8248 
4245 
4916 
6657 
6665 
1475 
7089 
DB92 
2533 
8595 
0166 
0089 
1!6SO 
1614 
4674 
0565 
6613 
5932 
U90 
8809 
4605 
1790 
1326 
0923 
4951 

·2963 
0278 
0944 
4943 
1665 
6764 
2839 
6637 
1613 
4348 
1491 
1379 
1499 
1852 
2235 
2526 
1458 
5980 
1654 
0893 
5975 
0924 
0201 
997l 

SMEPMERD 0 S.l. (SHAlttJN) A PfFT E BC 1986/,1{01 
SH1Acif, t.J. (L'fLE) A PfFT E BC 1965/05/31 

. -/i SlllELll!l, il1A1 (JIM) · A P,tFT E 96 1969f94,«23 
SHlGEOICA, R.J. (ROO) A P/fT E BC 1974!09/30 
SHIRLEY. A.V. (AL> A P/FT E BC 1978/06/22 
SIHOTA, D.A. (DARSHM) A P/FT E. BC: 1979/05{01 
SIHMS, J.f. (JIM) A P/Ff E BC 1972/04{10· 
SIMPSON, D.F. (DAVE) A. P/FT E BC i976f05f01 
SMITR, A. (ANGELA) A PfFT E Bc· 1987fU2/16 
SH1Tff, D.E. COlANE) A PfFT E Be 1979/03/12 
SMITH, R.P. (RICK) A PfFl .E BC 1985/{16{11 
STEEN, E.F. (ERIC) A PtfT E BC 1969/09/0Z 
STEPllENSON, K.V. (KEN) A P/FT E BC 1984/04(23 
STEVENS, R.J. {BOB) A P/FT E BC 1976!06/.14 
STEVENSON, D.S. (DARLENE) A P/FT E BC 1964(04/06 
SlEllART, R.R. CROG1:R) A P/FT E BC 1977/05/24 
STIRLING, V.A. (VALERtE) A P/FT E BC 1992/06/15· 
STONEY, C.G. (CLARE) A P/FT E BC 1970/06/01 
STORRY, B.T. (BRUCE) A P/FT E BC ,977/05/17 
SfUBBS, O. (DEAN) A P/FT E BC 1978/05/15 
STIIBlTSCH, F.E~ (FRAIK} A P/FT· E BC 1969/05/20 
SOPER, J.T.: (JOllM) A P/fT E BC · 1963{09/09 
TAHAS, M.A. (MARK) A P/Ft E BC 1990!12{03 
TAZELAAlt, J.lt. (JIM) A P/FT E • BC 1987/04/23 
THERRIEN, L.D.P. (LAllREICE) A P/FT E BC 1969/01/11 
THQMPSOll 0 D.J. (DAVE) A P/FT E BC 1984/04/17. 
TotllJNSOlt, O.J. (l>CAJG) A P/FT E ~C 1979/05/29 
TORllA'll, H.M. (HELEN) A P/FT. E BC ·1990/05/01 
TRENTALA~te. J.l. (JUDITH) A P/FJ E BC 1976/09/01 
T\l!t1'EL, R.A. (808) A P/FT E BC · 1965/07/08 
TYLER, A. {ANtilE) A C/f>T BC 1993/07/05 
VEITCH, G.J. (GARY) A P/Ff E BC 1980/05/05 
VEllAlll, K. (XHAIRUN) A P/fT E BC 1985/04/29 
VIRMI, IC.A. (KARIM> A P/fT I:: BC 1990/04111 
VIRTUE, R.P. {808) A P/FT E BC 1973/11/19 
VITALIANO, N.P. (NICX) A PIFT E llC 1984!04/09 
VOlLER, S.N. (STEVE) A ~/FT E BC 1991/05/01 
WAGNER,·G.V. (GARRY) A PfFT E BC 1975/11/11 
WATKINS, M.G.t. (MIKE) A P/FT E BC 1974/05!06 
lolEREMl, E.R. CED) A P/FT E BC 1972/04!25 
\IESTERN, D.A. (DOllNA) A .PfFT E PC 1983/07!12 
\IESJOVER, G.M. (GLEN) A P/FT C BC 1918/1U18 
WHITE, D.G. (l>UNC) A P/FT E BC 1989/07/31 
W1Lcox. S.l. {SHARON) A P/FT E BC 1972/05/01 
WILKJNSON, J.R.C. (JJM) A P/FT E BC 1987/04/21 
WILLIAMS, G.D. (GLYN) A P/FT· E BC 1987/04/01 
VILLINGtOM, R,P. {BOB) A PfFT E BC 1978/01/01 
VlLSON,·P.A. (TRISH) A P/FT E BC 1987/07/06 
VJllMETT, J.G. (JOH~) A P/FT E BC 1968/08/01 
VJTHAGE, B.E. (BRYAN) A P/FT E BC 1986(07/21 
Y~G, G.G. {GERRY) A P/FT E BC 1969/11/15 
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WOOD !PRODUCTS HOURLY RETIR~ES@ NOVEMBER 25, i 993 

f ij~tl1~,~tf ms LS. . ·. ~.l,N.' •· ,,\il~iiii•::;~}~tt~t. 
426 

'ABBEY LV 
ABGRALL JL 
ADAMS E 
AITCHISON. AA 
AITKEN JA 
AITKEN RE 
AKHTAR z 
ALFANO F 
ALI M 
AL TAN s 
ALTON DV 
ANDERSON PO 
ANDERSON PA 
ANDERSON WA 
ANDERSON HT 
ANNAND GF 
ANNAND AJ 
ANTHONY WM 

.. -·~~-,, 

f ANTLE GW 
•' APPLETON AG 

ARCHER p 

ARMSTRONG JW 
ASHDOWN JA 
AUER JI 
AUGUSTINE FA 
AUJLA cs 
AUJLA HS 
AUSTIN H 
AYOTTE M 
BAAROSNES K 
BAB EC A 
BACKMEIER M 
BACOT p 

BADJURA F 
BAILEY T 
BAINS K 
BAINS SS 
BAINS J 
BAINS AS 
BALATONl J 
BARBI SAN E 

!. 

. :~~:::: ·. . .. · . . 



BARElSIS v 
427 BARTEL H 

BARTEL H 
I I BASI 0 \,. ../ 

.BASI J 
BASRA JS ; 
BATES RA 
BATIE TJ 
BEDARD AD 
BEDELL KC 
BEE JC 
BEECH TG 
BEECH FW 
BEECH AS 
BELANGER R 
BELANGER B 
BELANGER CJ 
BELDA JL 
BENARD WJ 
BENDICKSEN A 
BENNETT L 

BENNETT ·RC 
BERAN FS 
BERG ST 
BERGMAN EJ 

,.---•a., BERG~TROM KR 
.-~ 

·:~ BERKELEY LE 
BERKEN STOCK BV 
BERNARD AJ 
BERTELSEN R 
BESE WJ 
BEYER CE 
BEZANSON CE 
BILODEAU DJ 
BLACKBURN FA 
BLOUNT NE 
BODNER FJ 
BODOR JM 
BOE T 
BOERS EN BJ 
BOHEMlER LJ 
BOILEAU AR 
BOILEAU FA 
BOISVERT WJ 

·BOIVIN A 
BOMAN CR 
BORASS EJ 
BORKOWSKI L 

(: 



BORTHWICK PD 428 BOUDREAU J 
BRAND w 
BREMNER AJ 
BRIERE LJ 
BRIGGS SK 
BRONSON EF 

. 
BROWN WT 
BROWN WL 
BROWN CJ 
BUCHOLZ AA 
BULLOCK CT 
BURGOYNE HO 
BURNS JW 
BURRUS E 
CALVERLEY K 
CALVORI J 
CAMPBELL pJ 
CAMPBELL JJ 
CAMPBELL CA 
CAPLIN OF 
CARLSON RG 
CARLSON RC 
CARMICHAEL we 
CARSTENS JA 

--:• .,,, CARTER FS 

~ C.ARTER RT 
CARTER . RH 
CERONE N 
CHAMPION JW 
CHAN R 
CHAN EY 
CHAN CY 
CHAPPELL WJ 
CHARLES E 
CHARLES R 
CHARNLEY RE 
CHENG MP 
CHERNIWCHAN M 
CHESTER HG 
CHIN KC 
CHIN HN 
CHMELYK N 
CHOO TP 
CHOW c 
CHOW KH 
CHOW MT 
CICHON L 

. ,.-.,.-

~>: · .. -.. ·.··:· ... ···; ·: , ......... _. ·, 



.. , ......... ·:.· .··. .. · ... ·:. .. ·. ··· .. ·· 



DH EM JAN c 
430 DHILLON IS 

DHILLON NS 
DHILLON AS 
DIIORIO N 
DIBBLEE VL 
DICAIRE JS 
OITHURBIDE G 
DIXON J 

- DOBSON R 
DODD RE 
DOELL I 
DONAGHY JT 
DONALDSON GL 
DONALDSON SL 
DONEY MM 
DORO F 
DOSANJH GS 

.DOUGHERTY WJ 
DRESCHNER G 
DREWLO w 
DUFF J 
DUFFKE WB 
DUNBAR 8 
DUNLOP ME 

-:--:"'"".";~ DUNLOP DJ 1./1 
~~ 

DURR LT 
EARP J 
EDWARDS LH 
EDWARDS WJ 
EHLERT RP .. .. EHN s 
EUUK PA 
ELL s 
ELUS GC 
ELLIS A 
EMBLEM RB 
EMBURY JA 
EMERSON WB 
ENGEL H 
ENGSTROM· R 
ENNS p 

ERICKSON CM 
ERICKSON JA 
ERICKSON HF 
EVANS M 
EVENSON NL 
EWART CT . ' .· - ~ 

I 
!· 

: •• < • • ••• ~ • 



FA BICK . MJ . ,., 1'. 1 
~ '-· l 

FASSNACHT K 

' FENTON D 
i FERGUSON J 

FERRIS A 
FFITCH M 
FIELDING FR 
FIELDING HL 
FIN CARYK s 
FlSZTNER F 
FLEMING . JA 
FLYNN RD 
FONG SR 
FORREST J 
FORSYTH R 
FORTIN LA 
FORTIN MA 
FOSSETT AR 
FOSSETT JR 
FRASER JG 
FRASER PD 
FRECHETTE A 
FRELONE RJ 
FRIESEN EA 
FRIESEN p 

''':"-,., 

·'· FROESE p 
:;' 

FROYSTAD GH 
GALLAGHER HL 
GALLAGHER LO 
GAMM IE R 
GARCIA AC 
GAUDETTE u 
GAUDREAULT A 
GAUVIN HJ 
GENDRON LA 
GEORGE F'W 
GHUMAN MS 
GIBSON RH 
GIESBRECHT I 
GILL OS 
GILL BS 
GILL BS 
GILL HS 
GILL PS 
GLENN GJ 
GORAN KO RG 
GOSLING F 
GRAHAM JK. 

{. 

'·.· :.· .'· .. ···.··.· 



GRANT A 
-432 GRANT WJ 

\ 
GRANT D 

' GRATZ J ' 

GRAY GS 
GREEN LH 
GREEN 

,. 
AL 

GREEN SANK MA 
GREFFARD AR 
GRENOAHL p 

GRES MAK JJ 
GREWAL GS 
GREWALL HS 
GROICHER J 
GUJLLO MT 
GULLMES ES 
HAAS GC 
HACHEY WJ 
HAGEN RC 
HA~GHT WA 

HALAS URA RD 
HALLUM EN 
HAMELIN s 
HAMES HM. 
HAMILTON CA 

, ...• ,,) HAMILTON H 
HAMILTON KL 
HANCOCK HH 
HAN COCKS TA 
HANKINS SJ 
HANNA w· 
HANSEN FJ 
HANSON av 
HARAHUC M 
HARDING AJ 
HARDY SW 
HARRIS w 
HARRISON KR 
HARRISON H 
HARVEY MV 
HASLAM w 
HAU GO R 
HAWRYSH A 
HAY w 
HAYWARD GE 
HEAD ER 
HEHN A 
HEHN ' JJ 



HELSING EE 433 HEMPLER G 
HENNEY JW 

\. HENZE GR 
•,_,.c,< HERON RJ 

HEUSNER MR ,. 
HICKS WK 
HIEBERT AW 
HIEBERT p 
HILDEBRANT E 
HlLDRUM GN 
HILL G 
HIND JO 
HOCH WF 
HODGINS SH 
HODGiNS M 
HOGUE D 
HOH NE AW 
HOLBECHE G 
HOLMSTROM El 
HOLMSTROM s 

. HONEYMAN TD 
HOUGAN BA 
HOUGHTON LH 
HREN CH UK s 
HRYKO w 

~.~r,- .. '.'\, 

HUFFMAN PF '; 
HUGHES LL. 
HUGHES ow 
HUNDAL HS 
HUNT w 
HUNTER TF 
HURTUBISE JP 
HUSBERG HM 
HUTCHINSON WJ 
HUUSKO VO 
INKSTER SE 
10R10 J 
IRVINE JL 
IRVlNE JG 
ISENOR SJ 
ISEPPJ GA 
JACKSON JD 
JAMES D 
JANSEN HM 
JANYK M 
JARVIS AJ 
JASBEC M 

•• _ ·_, 1", 

'.·-.. . ~ ... 



434 
JASS MAN EJ 
JASS MAN L 
JOHAL cs 

\ JOHEL SS 
' JOHL H 

JOHNSON EP 
JOHNSON PA .. 
JOHNSON LE 
JONES GA 
JONES DL 
JONES AE 
JORGENSEN EJ 
JORGENSEN JC 
JOUBERT E 
JOYNT AW 
JUHASZ RA 
JUNG SW 

·-KANA F 
KANDLER J 
KANG RS 
KARDYNAL MJ 
KARVANEN w 
KAUBE - RH 
KELLER DF 
KELLERMAN VT 

.1-"7',""-_:\_ KELLOGG WE 
~ - KELLY NR r 

KIJOWSKI BB 
KILSBY CD 
KIMMEL WC 
KINNAIRD KE 
KIRK CR 
KISH A 
KLASSEN pp 
KLITSlE CG 
KNAPP JJ 
KNAPP H 
KNIAZ R 
KNIGHTON G 
KNIPSTROM w 

- KOBERSTEIN HD 
KOMO HD 
KOROLUK p 

KOVACIC H 
- KOWALSKI TS 

KREKLAU AJ 
KRISTOF E 
KROEKER 

/' ......... ~. 

,_ 



KRYGIER c fl ~ 't:, 
~ ......... ...... :,f 

KRYSCHUK M 
KWAN p 

\ 
KWOK AK ) 
KWONG WC 
LA FLEUR EJ .. 
LA PLANTE LA 
LACH MAN w 
LADOUCEUR NR 
LAFRANCE FJ 
LAHTI JM 
LAIRD RE 
LAKING GR 
LA LARI SS 
LALIBERTE RF 
LAMARCHE LG 
LAMB FJ 
LAMOUREUX H 
LAMSON R 
LANGFORD RJ 
LANG IS SC 
LANGNER 0 

·LAPIERRE RJ 
LAP SAN SKY s 
LAPSANSKY AJ 

-:"~.~:·~:':-._.~. LA RN IE TM 
·$ LARSON MA 

LARSON AP 
LASCELLE ME 
LAUSTRUP OM 
LAW w 
LAY DA 
LAYNG CH 
L.EAKEY LB 
LEARY WH 
LEBER P. 
LECKIE ED 
LEDET GE 
LEDINGHAM GH 
LEE SF 
LEE EC 
LEE CM 
LEE SK 
LEE CM 
LEE DH 
LEIPERT w 
LEMIEUX JA 
LEROUX LJ 

.····, ',. 



LESLIE IN 436 
LESSARD NA 
LEUGNER H 

\ / LEVASSEUR CJ 
LEVERRlERE A A 
ULLIE TL 
LINDEN E J 
LINFORD H 
LISE M 
UT JS 
LIZEE PL 
LOCONTE A 
LOCONTE VS 
LOLLI G 
LOTZIEN FA 
LOUDON R 
LOWERY IW 
LOY JT 
LUDWIG JC 
LYNDS RE 
LYNN JR 
LYTTBACK BE 
MA HH 
MACDONALD JD 
MACK J 
MACLAREN F 
·MACLEAN Jl 
MACPHEE NJ 
MADSEN EN 
MADSEN WB 
MAH KC 
MAH G 
MAH CG 
MAH WF 
MAHAlRHU HS 
MAJEROVICH M 
MAJOR ER 
MAKI RW 
MALAHOFF A 
MALKOSKE WE 
MALLI SS 
MALONES El 
MALONEY IM 
MANGAT IS 

. MANHAS BS 
MANSUETJ M 
MAP SON LC 
MARKUS L 

. . · ... -. ' ,; ..... ~ . . 
•'. - ·, .... · ... •' 

T ·".,'·.·:. 



MARSDEN JH 437 MARSHALL J 
MARSOLAIS GF 

\., 
MARSTON JM 

MARTENS AM 
MARTIN w 
MARTIN ELLO G 
MARTINS H 
MASZTALAR J 
MATOS JD 
MAY ·RC 

MAYOVSKY T 
MCDONALD NO 
MCDOWALL AJ 
MCENANEY LS 
MCENANEY EM 
MCFADDEN WR 
MCFADDEN LR 
MCFARLANE JC 
MCFARLANE JE 
MCGOUGAN WP 
MCILVANIE WW 
MClNTOSH J 
MCfNTOSH SN 
MCISAAC PJ 
MCISAAC JA 

.-... ' 
!< 

f MCIVOR FJ 
MCKANE ST 
MCKEE JO 
MCKENZIE RN 
MCKEN IE p 

MCKERRACHER w 
MCKINNON A 
MCLEAN AD 
MCLEAN RJ 
MCLEAN JP 
MCLURE GA 
MCMICHAEL JD 
MCMURTRIE ·EL 
MCMURTRIE JR IM 
MCQUEEN GE 
MCQUILLAN KT 
MCWILLIAM GE 
MEERS TJ 
MEIER R 
MEILKE H 
MEIRELES MJ 
MELEN KA v 



MENARD Fi 438 
METZGER R 
MEURER RC 

\ MEW KL 
'.. 

MEYER HF 
.MICHAUD CE 
MICHIE WL 

.. 
MIHALECH HT 
MILAN M 
MILLER HM 
MITCHELL EM 
MONElTE VN 
MOODY TR 
MOOIMAN c 
MOORE TS 
MOORE RW 
MOORE LG 
MOORE R 
MORNEAU AJ 
MORRIS A 
MORRlSON MC 
MORRISSETTE v 
MOSHER WH 
MOSSEY· A 
MOUNTFORD ·W 

,-::;'· .... ~ MUKAIDA MM 
•· MULHOLLAND K ·.f." 

MUMFORD w 
MURCHIE ED 
MURRIN cs 

. MUTCH GJ 
NAIRN JR WA 
NAYKO A 
NELSON LL 
NELSON NL 
NERMO WH 
NEVILLE AE 
NEWMAN JH 
NICK DE 
NIEBUHR EA 
NIEMf AO 
NlEMI AA 
NISHIMURA y 
NISKA cw 
NONlS A 
NOON RW 
NORTHWAY G 
NUDDS AV 

, ... 

.·, .,> ... ·_ .·.:.-.,; ... · 



NYGAARD WE 439 
ODONNELL GD 
OL1C. N 

\ OLSON F 
OLSON EL 
ORR HI 
ORSER PA 
OSTAPOVlCH N 
OSTENSTAD JH 
OSTROWE.RCHA J 
OUELLETTE A 
OVERTON RE 
OWSTON JG 
PACK JL 
PALLAN ML 
PALM AF 
PALMER WN 
PANTILE G 
PARE A 
PARKMAN EB 
PATER E 
PATTISON KO 
PAWLUK E 
PAYER M 
PEBERNAT SA 

_,....,~".","::··.l;;, PEDNEAULT PA 
f PEFFERS J / 

PELIGREN w 
PELTER L 
PE RAM AKI EJ 
PERSON Al 
PETERS EM 
PETRIE Wt 
PHAHUREA. A 
PHILLIPS GL 
PHYE A 
PIATKOWSKI A 
PIERSON KJ 
PIROG J 
POGUE CE 
POJE AL 
POLLOCK w 
PO POW L 
POTO MA A 
PROST M 
PRUDEN LF 
PRUNEAU LJ 
PUNT RT 

·-\ 



PURCKA M 440 
PUSELJA N 
OU EM EN ER J 

\ ·' ·RACINE LJ 
1· •• 

RACINE GJ 
RADFORD TD 
RADOVICH p 
RALLA GS 
RAMOS M 
RAMSAY E 
RAMSAY EJ 
RANDHAWA HS 
RASMUSSEN s 
RATYNSKI J 
RAIZINGER R 
REED OR 
REIMCHEN s 
REIMER OA 
REITER RJ 
REMILLARD HA 
RICHARDSON RV 
RIDGWAY w 
RITCHIE JS 
RIVARD AF 
ROBBlNS RE 

~-;·:·::\ ROBERGE EJ 

'~ ROBERGE . ws 
ROBERTSON JD 
ROBERTSON ow 
ROBERTON G 

. ROGERS HE 
ROGERS AJ 
ROGERS RC 
RONNLUND HB 
ROOS PJ 
ROPPONEN EO 
ROSS JM 
ROSS R 
ROWAN BOA 
RUDKIEWICH A 
RUGGERl B .. RUN ACRES KE 
RUOTSALA A 

. RUSSELL TM 
RUTLEDGE JH 
SABAL B 
SALL GS 
SALL LS 

.,''·:' .. .. . ··.·-· 



SALL J 441 
SANDHU GS 
SANDHU cs 
SANDHU IS . ,.:. 
SANDULAK T 
SANGHA cs 
SANKEY WJ. 

SARAVA RA 
SATHER AS 
SAUVE N 
SAUVE OJ 
SAWATSKY JH 
SAWATZKY SG 
SAWAT7.KY MT 
SCA VARDA c 
SCHENKER J 
SCHIEFKE w 
SCHIEFKE AA 
SCHIEFKE FA 
SCHOLEFIELD RE 
SCHOONARTS GR 
SCHOORL MJ 
SCHULMEISTER L 
SCHULTZ R 
SCHUMMELFEDE G 

,• ·,, , ·scHWAB AD 
,; SCHWAB GJ 

SCHWARZ E 
SEGINOWICH p 

SEGUIN AJ 
SEVERIN N 
SHALER L 
SIDHU OS 
SIELSKI PJ. 
SIEMENS J 
SlEMONEIT MA 
SI HOT A GS 
SIHOTA NS 
SIHOTA JS 
SIMPSON JA 
SIMPSON HW 
SINGH G 
SINGH D 
SIPOS Ml 
SIRUP NB 

· SKJAVELAND 0 
SKOTYNSKI J 
SKRYPNYK J 

' 

. : .. · ... . .. :. . ' . ~ . 



SLATER EC 442 
SLESSOR N 
SMETANIUK D 

\. SMJLUE MK 
SMJLL!E HD 
SMITH s 
SMITH BK 
SMITH AO 
SOCH LL 
SODERMAN HA 
SOLMIE WE 
SPENCE JM 

·SPENCER JL 
SPENCER AW 
SPENCER AJ 
SPOONER c 
STAEHR J 
STAPLES D 
STARK J 
STEINMANN WA 
STENSRUD ES 
STEPHEN HL 
STEVENS RL 
STEWART IA 

· STOCKAND JP 
.tt··-:-····.•).i.. STOCKAND RS 

--~ 
' STOLARCHUK H 

STORBACK AF 
STRAND JI 
STRUSSl R 
ST.CYR GJ 
SUVEGES G 
SVENSEN T 
SWIFT T 
SWITZER HF 
SYDORAK OS 
SZASZ J 
SZASZIK s 
TAKEDA M 
TANTRUM AC 
TASA VJ 

• TASSIN v 
TAYLOR RB 
TAYLOR WI 

. TAYLOR TR 
TELFORD SR G 
TEMPLE HJ 
TEMPLE RJ 

i 
i 
'• 



TETLOCK TG 443 TETRAULT JG 
THIESSEN RH 

j THO BER RE 
1· .. 

THOMAS JH 
THOMMASEN WB 
THOMSON OJ 
Tl ESSEN PL 
TIPPENHAUER HW 
TOTH VJ 
TREMBLAY MA 
TREMBLAY AL 
TRESLOVE l 
TROTTER A 
TROTTER AC 
TROTTER HJ 
TROTTI G 
'TROTZUK p 
TSANG CM 
TURNER GE 
TURNER HE 
TWEEDIE RM 
TYER MAN DH 
UNILOWSKI· PA 
UPPAL . PS 

1r -...., VAN BERGEN ME 
) VANDEVOORDE RF 

VAN DEN BOER HA 
VAN DEN BRINK RF 

' 
VAN KEMPEN NA 
VANDALL FJ 
VANNERUM RC 
VASS WG 
VA'ITOY EP 
VERMIERE GA 
VESPER HA 
VICTOR L 
VICZKO A 
VlRTANEN E 
WAGNER F'N 
WAITE AH 
WAKEFIELD HJ 
WALORIFF OL 
WALTON CE 
WARDROP JP 
WARE JE 
WATSON RF 
WEBBER WH 



WEBER /( 444 
WEtNRAUGH MA 
WEISSENMAYER R 
WERBOWSKI IJ 
WERSCHLER B 
WESTBY AC 
WHlTE cs 
WHtTE DC 
WHITFORD FE 
WICKLUND NE 
WICKLUND AP 
WIEBE B 
WIERZIOCH E 
WILL TON CH 
WINDLEY A 
WING PW 
WINGO JE 
WINGO, JR. BA 
WINTER RT 
WIPPLINGER J 
WITOWICH N 
WOHL BERG PA 
WOLF L 
WOLOWICZ w 
WONG AM 

---~') WONG MH .• 
;j! WONG G ( 

WONG FC 
WONG BC 
WONG FY 
WONG SC 
WONG SS 
WONG FM 
WONG p 

WONG SK 
WON NICK A 
WOODROW AJ 
WOODWARD GW 
WORDEN JG 
WRIGHT WY 
WROBEL J 
WYN KER TJ 
XOTIA p 

YABLONSKI M 
YACIW D 
YARGEAU TM 
VATES GL 
YEE YW 

· .. 

·.·· 

• •• ,'<. • ·• > ~ '·. ,•.. • " • . . . . ' ·, ' . ' . ~ . 



YIP 
YORI 
YORl 

·, YOUNG 
\. ! 

YOUNG 
YURKSHAT 
ZILKOWSKY 
ZR OB AK 
ZUFFA 
ZUROSKI 
ZUYDEWYN 

:. '. 

CH 
LJ 
HJ 
A 
HW 
E 
JE 
p 

WE 
J 
LA 

~ 

. .... 
·.·. '• 

4~.T, 
~ ~ >..,..} 



j 

! 

.. 
,•\' ,. 

446 
'· 

SCHEDULE T .. PART 3 

"NON-ACTIVE SALARIED EMPLOYEES" 

A. Salaried Retired Associates and Beneficiaries 

B. Salaried Deferred Vested Pensioners 

' . . . . . . . . . . ' ''' .,., ,_ .... · 
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A •. SALARIED RETIRED ASSOC IA TES 
AND BENEFICIARIES 

·\ 

,,.....-;.,.-:,.v" 

I 
I 

Page i 
1993/11/26'--. 

1IOOTTON _11 11 ~ ~B 

Status Einployment Posn Start Tenrdnation 
Erployee Code Basis]Type Type Prov. Date Date S.I.N • . 3i60---j~AiliEH:-j:H:-{jOAi) ___________________ RO __________ PiFT _____________ E _____ BC ________ i99iioiioi------~--~--------~------
3163 ALLAK. J.C.1.lAffET) RU P(FT E BC 1991(01(01 
3164 ALLEK H.O. HERB RA P/FT E BC 1991/01(01 · 
3195 ANDE~Off. A •. l~} RA P/FT E BC 1991/01{01 
0668 ARD£. RSOK, J.G. GERRY) RA P/FT E BC 1953/05/2:6 
1101 MOERSOH. l.E. LOIS} RB P/FT E SC 1985/05/02 
4110 MOERSOfl, M.A. MOLl:) RB P/FT E AB 1991/01/01 
3169 ANDtRSOH, R.V. ROY RA P/FT E BC 1991/01/Dl 
04S2 Af«JERSOU, A. T. TOH AA P /FT £ BC 1965/07 /26 . 
OJ.45 ASHOOWH. c.w. ( LAA ) RA P/H E ec 1991/01/01 
3178 ASHWORTH. W.S. (WILLIAH) RA P/FT E BC 1991/01/0l 
46(3 ATLEE, H. (HELE8) RB P/FT E BC 1992/03/01 
3194 AUSTIK, f.W. (FRtDERlCK) RA PfFT E BC 1991/01/01 
1706 AUSTIN. H. (tlflRY} RB P/FT E BC 1965/10/02 
1912 AXFOIUJ. o.n. !DOflOTHY) RB P/fT E ec 1991{01/01 
0971 AfLWIH, G.S. GEORGE) R~ P/FT E BC 1991/01/01 
0840 BAlGEHT, J. ! ACK) RA P/FT E ec 1970/12/31 
4918 BAIRD1 H.E. MARGARET) RB P/FT E .BC 1972/12/31 
1417 BALSDuH. C. CO«STAffCt) RB P/FT E BC 1976{Cl6{30 
0346 BARGE tl.t. MYRON) RA P/FT E BC 1955/1}3/09 
0746 eNiKLEY, w.E.~VALl.ACE) RA P/FT E. BC. 1969/06/30 
0841 BAR.NARD£ C.J. CECIL) RA P/FT E BC 1982/12/01 
3185 BARON, K.0. ( !u RA P/FT E BC 1991/01/01 
3184 BARON, E.G. (TED . RA P/FT E BC 1991/0lfOl 
0715 BATEl1All, O.l. (0 ER1) RA P/FT E BC 1981/10/01 
1256 SATSTOHE, K. !AILOREO) RB P/FT E BC 1976/11/30 
3189 Bl\TIIE, A.E. ALBERT) RA P/FT E BC 1991/01/01 
3190 BATTIE. R.A. RAYMOHO) RA P/fT E BC 1991/01/01 
3197 BAZIR, G.E. ( EORGE} RA P/FT E BC 1991/01/01 
3199 BEATON, W.O. '(Bill) RA P/fT E BC l99l/01/0l 
32.0Z BELL. o.n. !IJOROTH'(} RB P/FT E ec 1991/01/0.l 
3204 BELL, J.S. JIH) RA P/FT E ec 1991/01/.01 
3206 BELL, l.E. LAUftA.) RB P/FT E BC 1991/01/01 
32.0S BEU, L.E. LEO) RA P/FT E BC 1991/01{01 
0591 BELL S.ft. ST.MO RA P/FT E BC 1949{04/18 
lZSS BENEDICT~ e.s. (9EHJAM1H) RA P/FT E OR 1984/11/01 
3207 8EHNE!!t_ ~.A. (C"RISTIHE) RB P/FT E BC 1991{01/01 
0518 BENffE11 0 R. (ilAYMOfiD) RA P/FT E BC 1985/!0lOl 
0696 BERGLMID. A. .(ARNE) RA P[FT E BC 1966/12/31 
3209 BERGLAtU, 11.E. (WALTER} RA P/FT E BC 199l/01/0l 
051!1 BERKEY, f.W. CFllAm<l RA P/FT E BC 1953/10{01 
3210 BE.RKAAOlH, Y .A. CYVts) RA P/FT E BC 1991{01/0l 
3211 BERTO, J,Li CJOYCE) , RB P/FT E BC 1991/01/01 
0447 BEYER, F. F£RDlllAHD) RA P/FT E BC 1988/11/0l 
4792 BlDlaKL M.L. (MYRRA) RB P/FT £ ec "1992/08/01 
1830 BIGLAllu. E.G. (EVA) RB P{FT £ ec 1980/12{31 
0702 BINIOK, W.E. (WEB). RA P/fT E BC 1982/05/31 
1076 BIRCHALtl O.A. (O(IUG) RA P/FT E BC '1976/08/17 
3217 BISS, F.A. (fRAllJ() - .RA P/FT E BC 1991/01/01 
3218 SLACKBllRH G.N. (tt>ROOH} RA P/fT E BC 1991{01/0l 
OS42 BLATCHFoii6

6 
H.l •. CHARRY RA P/FT . E BC 1984/02/01 

1166 BOARDMAN .0. (DOUGLAS RA P/fT E BC 1984/07{01 
0788 00£., E. htHER.l. RA P/FT E BC 1949/08{01 
32211 BOTHAM, A.O. {Altll RA P/FT E BC 1991/01/01 
3225 BOULET, E.J.L. (£~NEST) RA P/FT E BC l9gl/Olf01 

-. 

.+"::-a. 
,;::,.,,, 

--J 



L> Fletcher Challenge Canada Ltd. 
HUMAll RESOURCES SYSTEl1 
HER-0100-R 

~I.. 

EHPL<Jl.,0,,,,)ATUS REPORT Paue 2 · 
1993/11/26 ~ 

NOOtTOH _1'1 11: 38 

Status Employment Posn Start TemlnaHon 
Eqilgyee . Code Basts/Type Type Prov. Oate Date S.l.N. 
------------·--------~~~·#~--------...------~--~~----------~--------~--------------------------------~----------·-~-----------------~-4920 I Bt>IMGEAULT. L.H. (LllLTAH) RB P/FT E 8C 1991/01/01 
0964 BOWLER, B.H. (BURLEY} . RA P/FT E BC 1985/07/01 
3232 BAACOltlflER, C.A. (CHARLES) RA P/FT E BC 1991/01/01 
1044 BRADLEY D.L. (OO!ll RA P/FT E BC 1989/09/30 
3235 . BRAllOotiKI, A.(. ctRANK) RA P/FT E BC 199lf01/01 
0703. BRATT, H.A. {HERBERT) RA P/FT E BC 1979/06/Z9 
4301· BRAWN F.V. (FERNl RB P/FT E BC 1990/12/01 
1450 BRECHt, P.C. (PAU lNEl RA P/FT E BC 1969/09/05 
3236 BREDEHBERG, J.H. (JEAK) RB P/FT E BC 1991/01/01 
3244 BROHK JR.t W.T. {WilllAM) RA P/~l E ec 1991/01/01 
3243 BROWN .. J •. !JAfftSl RA P/Fl E ec 1991/01/01 
1902 BROWN, H.H. HARGU£RITE) RB P/FT E BC 1991/01/01 
1128 BROlfH. ·R.D. ROD1 RA P/FT E BC 1960(09/27 
0961 BROHN, ·T.H. TOK RA P/FT E BC 1991/01/01 
2606 BRUIN, H.J. HAR ARET) RB P/FT E BC 1989/08/0t 
0793 BRYDEN. I.t. {JAN} RA P/FT E BC 1991/01/01 
0674 BURCH, W.G. (~ERR~) RA P/Fl E BC 1968/10/01 
3254 BURCHELL, L.~. CL£~) RA P/FT E BC 1991/01/01 
4775 BURKETT, D.E. HOoRISl RB P/FT E BC 1992/08/01 
3258 BURHETT1 . R.G. GRAHAH) RA P/FT E BC 1991/01/01 
3260 BURNHAM, J.H. JACK RA P/fl f BC 1991/01/01 
3261 BURSEY, D.A.J! ROT~Y) RB P/FT E BC 1991/01/01 
3262 BUl\SEYf H.t. HARIE} R8 P/fT E BC 1991/01/01 
3265 BUSS, .e. ( ) RA P/fl E BC 1991/01/01 
3270 CALVERLEY, J.C. '(JAMES) RA P/fT E BC 1991/01/01 
0724 CALVERT, A.ff. (ARTHUR) RA P/FT f BC 1964/12/31 
os21 CAHTlH, P.E. lPAull RA P/FT E ec 19s21os120 
0747 CNUtlE, A.H. AHOY RA P/fT E BC 1978/10/01 
1502 CARSON £,f. ETH RB P/FT E BC 1966/05/01 
3278. CASPERSEN, E •• (ESlHER} RB P/FT £ DC 1991/01/01 
1157 CAVE. J.H. (JOSEPHI"E) RB P/FT E BC 1987(09/01 
3279 CESCHI. E. (ElfllE} RA "P/Fl E ec 1991{01/01 
3283 CHAALlON, G.W;K. {KEil) RA P/FT E DC 1991/01/01 
1585 CHASE K.t. (KEil RA P/FT E BC 1957/10/07 
0495 CIUtlSRMSEff, A. AKSEL} RI\ P/fT E ec .1968/06/15 
3287 CHYCOSKt J. 1JE R~ RA P{FT E BC 1991/01/0l 
0725 CLAGUE, C.H. CECIL RA P/FT E BC 1980/02/01 
0908 CL.A11Dlll(H1 J. . 1J S) RA P/FT E BC 1970/09/30 
4689 Cl.ARK. l.t. llOA RB P/FT £ BC 1992/05/01 
0726 CLARK, J.E. JAC . RA P/FT E BC 1991/01/01 
0634 · CLARK, J.A. JOHN RI\ P/FT E BC 1986/01/IU 
0635 CLARK! K.P. KEN~Tff) RA P/FT t 8C 1983/07/01 
4793, CUIRKt, A-"· (ALYSS) R8 P/FT E BC 1992/11/01 
1771 CLAR~g1 V. (VICTORtAJ RB P/FT E BC 1987/03/01 
0449 ClAR~N. J.E. f JOHN RA P/FT E ec 1958/03/31 
0295 CLEffEltTS, O.B. DOR£ ff RB .P/FT E ec 1988/01/12 
1273 CLEMENTS. R.R. RACHEd RB P/FT E BC 1964/05/,18 
0727 CLIFF!. II. H. ('llf{lIAM) RA P/FT E ec 1991/ql/Ol 
3322 CllFFt, M.E. (MBEL} RB P/FT [ ec 1991/01/01 
3324 CllfFE1 P.X. (PffYLLIS) RB P/FT E 8C 1991/01/01 
0353 COAD t.S. (EAll.l} RA P/FT E BC 1960/10/12 
0935 cooot Y-"· (YVOffNEl RB P/FT E BC 1979/08/01 
4142 COlllftS, C.A. CAAL RA. P/FT E ec 1991/01/01 
3325 COlLIMS, L.E. lLOUI E) RA P/FT E BC 1991/01/01 
2607 COMISH, G.I. (~EORGIA) RB P/FT E BC 1989/06/01 
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----------·---------~------------------------------------------~-----~-----------"----~--~----------------------·----···~...----------4836 C1llft. V.H. svlctmIA) RB P/FT E BC 1993/02/0l 
0844 ' CotlltERY W •• ~JORH) RA. P./FT E BC 1965/12/12 
4550 COtlll~·A. (ALIE~ RB P/FT E BC 1991110/01 
0903 CORM K. R.E.JR ) RA P/FT E BC 1964/09/28 
1893 COTE. E.G. {6 E~ RA JI/FT E BC 1970/07 /02 
3305 COTE, L.A. LIOK J RA P/FT E BC 1991/01/01 . 
1931 COTTM, L. LILIAN RB P/FT E BC 1973/01/01 
3307 COL1tl. R.E. (Rotl&t RA P/FT E BC 1991/01/01 
3308 COUPAA, G.A. ~E G5ln RA P/FT E BC 1991/01/01 
3312. COUTUC A.l. A EXAll ) RA P/FT E BC 1991/01/01 
3315 COX. .A. (C ARLIE~ RA P/fT E BC 1991/01/01 
1529 CROllOWFT. 1.8. JI ADELLE) RB f"/H E BC 1982/07/01 
3319 . CRUlCKSHA~, G. CEORGE) RA P/fT E BC 1991/0lfDl 
0230 CURELl •. B.J. (6 ~ RA P/FT £ BC 1978/10/01 
3327 CUSTISON. H.W. ~ OLD) RA. P/FT E BC 1991/01/01 
3328 DAFOE J.H. ~JA ETfu.t - RA. P/fT E BC rn91/01nn 
0705 OASHiffitJO. G •• F. ! GE) RA· P/FT E BC 1977/06/30 
0037 OAVIOSOH. R.tf • .J,B B) RA P/FT E BC 1970/03/19 
2151 DAVIES, J.L. ~ Altl RA P/FT E BC 1963/12/16 
3331 DAVIS. F. (Fl ENC J RA P/FT [ BC 1991(01/01 
3333 DAVlS. G.E. !GEO«GE RA P/FT I BC 1991/01/01 
0706 OAV[S~ t.E. LESL RA P/fT E BC 1970/08/28 
4791 DAY P.E. P GGY RB P/fT E BC 1992/06/01 
3337 OE fRAHE, 1.A.rf T) AA P/fT E ec 1991/Dl/Ol 
0327 DE HOOR, P. (P ER~ RA P/FT £ BC 1976/02/01 
3338 DEFRAllEt F.G. ~ ) RA PffT E BC 1991/01/01 
0667 DEKSICK , H. ( Y RA P/FT E BC 1984/01/01 
0450 DEffCHUK, J.Y. JULI6s) RA P/FT E BC 1984/04/01 
0707 OENHAff, f .C. I REUi RA P/FT E oc 1979/0.6/30 
0267 DEvtiff. tf.V. HILL AH) RA P/FT E BC 1900112/31 
0443 OlCKllO!IT. R.M. 'BOB) RA PIFT E BC 1913106/01 
3345 DIHG'lfAtt. E. if IC) RA P/FT E at 1991/01/01 
3346 DIXON, ff.A. M ~ RA P/FT E BC 1991/01/01 
0986 OIXOHEsH. (ff EL RB -P/FT E BC 1965/09/30 
0334 OOERG . tf. f MI l RA P/fT E BC 1951/09/iJS 
3347 0011£.Y. ~.F. RICffllRO RA PITT E BC 1991/Dl/Ql 
3349 DCRGAH. t.A. ~SAllEL E) RB P/FT E BC 1991/01/01 
3351 IJOWIE, 8.H. { NA) RS P/FT E BC 1991/01/0l 
4790 IJIW:E R.A. OU)< RA l'/FT E BC 1948/09/16 
0846. DU1tR1tAK. J. • ~JJH) RA PlFT E BC 1983/05/01 
1705 DYCK, T. (TJLLI~ RB P/FT E BC 1970/06/30 
5922 EDGE. A. Al.HERT RA P(FT E BC 1980/10/14 
3366 EKBERG6ftC.A. (C ~ RA P/FT E BC . 1991101/01 
0469 ERICKS • B.U. JO J RA P/FT E BC 1986/10{01 
0419 EA.ICXSOff. H.H. ltAIUlY RA P/FT E BC 1981/12/31 
0708 EVAMS. R.O. ~ SELL) RA P/FT E BC 1975/12/31 
1822 fAGAN. J. ( ~ RB . P/FT E BC 1958/09101 
3373 FAICIMC, _P. (P~. RA P/fT E BC 1991101/01 
0309 fAKARO. J.M. ' ) RA P/FT E BC 1971/04/01 
0387 FAAYHl\1 A. ~A HEb. RA P/fT E ec 1971/04/01 
1455 fEOORUK. H. • f J N~ RB P/FT E BC 1981/12/31 
2784 FRlRI"• H.J. HARi i RA P7FT E BC 1951/09/15 
4165 FERGUSON, K.I. ~HARG ) RA P/FT E BC 1991/0lfOl 
0729 FINDLAY. B.G. ( ARU RA P/fT E BC 1962/0B/Ol 
0456 FtRESTONE, R.f. (B } RA P/FT. E BC 1950/03/20 
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---------~~-~-----------------------~------------------------·~--------------------------~-----·-~--~·---------------~~~-----------~-1180 •FISH 1.11. fIAft) RA PfFT E BC 1956/07/01 . 
0771 fLOWERDE.lt ~.E.-(MORHAfl) RA P/FT E BC 1977/01/31 
3386 FORREST. A.11. fMTl RA P/FT f BC 1991/0l/01 
3390 FRIES£.ff. D.G. DE.lAAA) RA P/FT £ BC 1991/01/01 
0111 FRITH. P.v. {P T} RA P/FT t at 1963/03/0l 
0960 Fii.OST, K.W. KEM RA P/FT E BC 1967/11/01 
3391 FROST, R.V. REG llALO) RA P/FT E BC 1991/01/01 
5945 GAGNON. R.L. (RAYl RA P/FT E BC 1949/10/20 
3397 GALEAZZI, r. {TOH RA P/FT E ac 1991/01/01 
3400 GAMACHE, R.J. (RE E} RA P/FT E BC 1991/01/0l 
0469 GEEHSEN. f. (f~AHK} RA P /FT E BC 1962/01/02. 
0730 GELEFF. 8.ff. mERDA} RA P/FT E at 1981/05/31 
5764 GlBSotl, S.l. SALLY RA P/FT E BC 1977/05/?tJ 
3407 GILES. H.F. { OLD RA P/FT E BC 1991/01/01 
0675 Gill K.E. (KElTKl RA P/FT £ BC 1988/07/01 
0457 GILLIES. M.l. (WI·llAH) RA P/FT E BC 1971/06/30 
3323 · GILSON K.B. (!Q.RL[) RA P/FT E BC 1965/12/01 
0174 GIROUARD. H.N. (HEHftY) RA P/FT E BC 1976/03/01 
3409 GLASS, A.C. (AllDY) RA P/FT E l!C 1991/01/01 
S828 GOODALL, G.C. (GEORGE) RA P/H E BC 1951/03/07 
3415 GOULD. B.E. (BRUCE) RA P/FT E BC 1991/01/01 
3416 GOULD, O.C. (DOK} RA P/FT E BC 1991/01/01 
3418 · GOURLEY, 11.t~ (MAR.GE) RA P/FT E BC 1991/01/01 
1787 GRAY.!. V. M. {m\flUTA) RB P/FT E BC· 1954/09/30 
1795 GREEn H.O. {11AR.Yl RB P/FT E BC 1989/04/01 
3430 GREENALL'-.H.d. (HBfRY) RA P/FT E BC 1991/01/01 
0959 GREEfiHOUbn, H.B. (HEHkY) RA P/FT E BC 1983/04[01 
0963 GRIER, K.H. (HAR.OLD) RA P/Fl E BC 1973/03/31 
4998 GR.IEV~ O.A. {AHMABIUE} RB P/FT E BC 1993/07/24 
3434 GUlLErn, C.G. -(CARMEN) RA P/FT · E BC 1991/01/01 
3435 GURR, A.O. ~DEAit) RA P/FT E BC 1991/01/01 
1647 GURR H.L. KEl RA P/FT E EC 1972/11(03 
3436 GUTHRIE. l. JlTl>IA} R~ P/FT E 8C 1991/01/01 
3396 Hl\GBlOft, H.J. HlLHA) RB P/FT E BC 1990/07/01 
3439 HALL O.J. ( rl RA P/FT E BC . 1991/01/01 
0794 HAl..UERG, It.A. KEllftETlf) RA P/FT E BC 1975/05/16 
0427 IW.LIOAY, 11.t. HUBERT) RA P/fl E BC 1986/01/01 
0748 HALLS JS. CJ ES}. . RA P/FT E BC 1976/08/31 
0979 J!Aftllluft, S.A. CSAffFORD) RA P/FT · E BC l99ll01/03 
5769 HAHSSOl'lj K.A~ (llARRY) RA P/FT E BC 19481111/06 
1087 HAADS .E~ {JOHN} RA P/FT E BC 1992/10/01 
0934 HAR~ J.J. {JOHN) RA P/FT E BC 1967/09/30 
3449 IWlRfffGtriJ. E.J,. (EW_YM) , RB P/FT E BC 1991/01/01 
3450 IWUllS, B.1t. (BROCE) RA P/FT E BC 1991701/01 
3451 HMR.OWNl, J.B. (JDilfl) RA P/FT E BC 1991(01/01 
0517 f!ARSEHT~ B.W. [IJARRV) RA P/FT E !C 1972/03/10 
3900 Mmf[Jtlt J. (JooHl RA P/Yf E BC 1967/09/25 
3454 HAS~ ~.A. (J{JRH · RA P/FT E BC 1991/01/01 

· 3455 HASLE1 I J.W. (JAC l RA P/FT E BC . 1991{01/01 
0915 KAST1"GS. R.R. -(OOll RA PIFT E BC 1964/0Z/03 
0847 HAYOOCK. ff. (HMOlO RA P/FT E BC 1976/03/31 
0731 HAYlfARO. A.S. {ALFR Dl RA .P/FT E BC 1979/01/01 
0749 HELGAS0111 If.A. (WALTEftl RA P/FT E . BC 198l/11/0l 
0957 HEHORICK~OM, R. (RUDOLPH) RA P/FT E BC 1991/01/01 
3460 HE~lEY. F.A. (ARt) RA P/FT E BC 1991/01/01 
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~--------M~-------·-----..-----~~---------------~---------------------------------------------~~--·~------•--------4·---~-----~-~----0473 t llEPPllEll, R,l. r"'1l RA P/FT E BC 1991/01101 
3464 HJ£8£RT, O.f. OON' RA P/FT E BC 1991/01/01 
lB23 HltllER, G.F. GlfE RB PIH E BC 1991/01/01 
1051 HILLIER. V.L. VERH~NJ RA PIH E 6C 1984/03/0l 
3467 HllTI>N, R.F. ~ ICllARO RA P/FT E BC 1991/01/01 
0356 HlPPOlT~ J. ~ DSEFl AA P/fT E BC 1986/11/01 
0916 flOOGKlft {IH, • g1 TOR~ RA P/FT E ec 1977/03/31 
:ms IKJIJ.NID, K.E. ~ TffLEE ) RB P/FT E BC 1991/01/01 
0717 HOLHAM. f.J. ! ED) RA P/FT E BC 1978(10/31 
3476 HOLMES, A. (B RT&= RA P/FT E BC 1991/01/01 :ma HOR"BY, G.W. ~ B RA P/FT E BC 1991/0t/01 

. 0337 HORnE, C.l. { L ) RA P/fT E BC 1955/03/28 
0351 HOWARD, LE. lLESi RA P/FT E BC 1961/0ZJ2.0 
0358 HUGffES, R.L. 809 RA P{FT E BC 1991/03/0Z 
0428 KULL. L.O. 'l WRE CEl RA P{FT E BC 1985(05/01 
1259 HUKPmtEYS, .S.tl:L INUM) R8 P/FT E BC 1965/12/31 
0733 ftUfff. T.H. (HERB RA P/fT E BC l9SU10/01 
3486 HUlfTER., t.E. !C ) RB P/FT E BC 1Q91/01/01 
0773 HUKTIR, S.l. SYDHEY) RA P/FT E BC 1977/05/30 
1084 InHES N.G. ( lA~ RA P/FT E m: 1983/03/Dl 
3•93 IRVIHG, E.M. ~EL ~ R8 P/FT E BC 1991/01/01 
0693 IVERSON, C.ff •• ~8 ~ RA P/FT E BC 1959/05/19 
0301 JNJLOHSKY. G.H. GE GE) AA ?IFT E BC 1968/07/29 
4U3 JA~.S. blM~ RA P/FT E BC • 1954/05/27 
0774 JAC , 14. .- ( ARRY) RA P/FT E BC 1986/01/01 
4425 JACOOSO?t, A.E. !Al-km RA P/FJ E BC 1963/04/01 
4993 JACOBSON, A.O. AR AA P/FT E AB 1937/06/14 
6739 JANCSIKA C.K. ( HARLIEJ RA P/FT E BC 1983/03/07 
3498 JAMES,· .M. f ALBERT) AA P/FT E BC 1991/0l/01 
3499 JAKES, G~E. G-~ RB P/FT E BC 1991/01/01 
0532. JAHZEN,·K.H. (K ) RA P/FT E ec 1946/04(19 
4573 JOffNSOH. J.". (~ RA P/FT E BC 1967/08/01 
4780 JOONSTON, C.t. ~C LOTTI:) RB PIH E ec 1992(07/01 
0314 JOI.Id, R.l. fRA: J RA P/FT E BC 1971/04/01 
3507 JOKES, A.K. HUR Ela RA P/FT E m:: 1991/01/01 
3508. JORGEJISOH{: K.N. (M rtllS) RA P/FT E BC 1991/01/01 
0360 l<ATTLER, • (CAAL) RA P/fT E BC 1986/06/01 
3510 KAY, A.A. !At.ANfunc Rf. P/fT E ac 1991/0l/Ol · 
0848 KELLER, J •• lJ & RA PlFT E BC 1978/07/01 
3Slt Kall', R.I.=AI. ) RA P/FT E BC 1991/01(01 
4727 KELLY, T. { Y~ AA P/FT E BC 1963(06/lZ 
0951 ~D. (JOHlt RA P/FT E ac 1983/02/01 
0645 • lt.W. ~ T) RA P/FT , t BC 1982/11/01 
1591 . Kl£R, H. (IWIGU RITE} RB P/FT E 8C 1973/l1/'Z9 
0533 lllANO •. H.C.jHYRlol AA P/FT E m: 198'l/09/0l 
1171 KllAr«J. W.P. Wll ) RA P/FT E BC 1970(01/14 
0860 KIMURAA G..S. GREG) . AA PIFT E Bt 1972/07115 
3516 .,... ... I ""/;, RA f'/fl E SC 19!11fO1 (01 
0775 KING, M.A. "ILFR } RA P/FT E BC 1991/01/01 
Ul67 KIRK, J.V. JE~ RB P/fl E BC 1975/10(31 
0549 KISS L.S. lt Ill RA Pin E BC 1991/01/01 
4108 KOLTAI. s. STEP "l AA P/FT E 1991/01/01 
0361 KOWAtSKt. W.P. f WAL Y) RA P/fl £ BC 1960/05f2q 
0404 KRlt!flEL, F.R. ( RAffZ) RA P/FT E BC 1979/0Z/19 
0516 KUCHIRKA. H. (HIKE) RA P/FT E BC 1964/09/29 
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----------------~--------------~------------------------~-----------------------------------~-~-----------------------~------------3523 I KUlAt. 8.E. !BERTHA~ RI:! P/FT t BC 1991/01101 
35Z5 kutAI. G.K. GEORGI A.) RB P/FT E BC 1991/{)1/01 
1740 t.AKER B.C. BETT~ RB P/FT E ac 1987/04/03 
16(1 L.AHBRiGHT. ft.R~ GARET) RA P/FT E ac 1975/07/30 
3533 LAMONT, G.E. ( El RB P/FT E BC 1991/01(01 
3541 : LAPAJISIE, H.J. f t!E~ YJ RA P/FT E BC 1991/01/01 
5770 . LAROC~IJE E.P. El'llLE RA P/FT E BC 1952109/05 
1132 lARSE • E.C. (E GI~ RA P/FT E BC 1976/03/30 
0753 LAURSEN F.R. ~FRA ll RA PffT E BC 198Z/07/01 
0734 LAVOY, 5.A. (S IRLEY RA P{FT E BC 1962/09/01 
3542 LE BlEUP E.R. ~ELMI ) RB P/FT E BC 1991/01/01 
0910 LE!, S. • {SHI LEY} RA P/FT E BC 1972/09/18 
7758 LEE, 11.W.K. (WI"GA EJ RA P/FT E BC 1961/08/01 
'''' lEflEY, a;a. !RESSIE RB P{FT E ec 1991/07/01 
3551 LEHMAH, A.E. EOl RA PfFT E ec 1991/01/01 
3552 LEHMAN, H.R. HE AA P/FT [. BC 1991/01/01 
0691 LEHHAH, '1f.. T. llElltNGTOff) RA P/FT E SC 1969112/31 
3553 . LEHTOHEI, O.E. (OLAVE) RA P/fT E BC 1991/01/01 
0534 lEISCHHERt D.G. fOOHa RI\ P/FT E BC 1!1'52/00/18 
0812 LEll(E, W •• ~L GAK ) RA P/FT E BC 1989/01{01 
4540 lEHOlt, H. ' YAe RB P/FT E BC 1991/09/ot 
3559 lEHKOX, R. • !R ERT) RA P/FT E BC 1991/01/01 
0598 lENl«tX, R.F. ROH) RA P/FT E BC 1991/01/01 
3560 tESLIE, H.E. HAR OK) RB P/FT E BC 1991/01/01 
6620 LEWIS E,P. ( ~ RA P/FT E BC 1947/08/20 
3566 LILL05. A.H. ( NESAe RB P/FT E 6C 1991/01/01 . 
3571 LllfDENSAC11. RJJB b RA P[FT E BC 1991/01/01 
3576 LlNOEHBACH, O.E. OSW ) RA P/FT E BC 1991101/01 
1070 Llfl!JO, A.G. ( N~ RA P/FT E BC 1991/01/01 
0433 lIMGRE!f,.A.R. ~AO ) RA P/FT E BC 1991/01/01 
4996 LINTON, l. (LU ILLE) RB P/FT [ BC 1993/09/01 
0435 lLOYDEM R.H. ~ROY! RA P/FT E oc 1974/11/01 
5394 LOCK , H. ,J:MK RA PfFT E BC 1949/08/01 
0631 LONG, "· { J011' RA P/FT E BC 1957 /07 /0l 
3587 UJVELL, A.R. llJ\Rttl RA P/FT E BC 1991/01101 
4219 UlVROD, O.J, DOROTHY RB P/FT E BC 1991/01/01 
0481 LOWERY,· T .J. TIM RA P/FT E BC 1971/03/30 
4755 LU~, F.J. { ~ RA P/FT E BC 1960/05/03 
0943 lU TROMb V.M.~V ) RA P/fT E BC 1991/01/0l 
3599 LUTSIAK. .R. rl It) RA P/FT. £ 8C 1991/01/0l 
3603 LYlE, N. (HAL Rfut RA P/FT E BC 1991/01/01 
0776 LYLE, W.N. (WJLB ~ RA P/FT E BC 1972/12/31 
5510 LYltCK, V.J. !VIRGI IA) RA P/FT E BC ' 1964/12:/22 
0110 ftNIB. S.A. ( YDllEYA RA P/FT [ BC 1966/10/01 
3610 MACOOUGAl..t, R.D. ' 10<) · M P/FT £ BC 1991/01/01 
4570 HAOCAYi s.s. 'SHI LEVI RB P/FT E BC 1991/12/01 
0681 HACKEK 1£, A. • IARCR El RA P/FT E BC 1975/06/30 
0795. MACMILLEtt, R.O. ROBERT RA P/FT E BC 1986/07(01 
0322. 11:ALOHEY. 8.". (8 lllE) RB . P/FT E BC 1986(04/01 
0968 filAASttAl.l, D.R.JDONt RA P{FT E BC 1949/04(11 
4516 MARSHALL, J.H. JUH ) RD P/FT E BC 1992/01/01 
0467 KARTEHS. C. (C LY~ RA P/FT f 8C 1956/06/01 
3645 MARTIN, R.N. (ROBE T~ RA P/FT E BC 1991/01/01 
3648 MATHESON, G.J. ~GEnE JEvt) RB P(FT .[ BC 1991(01101 
1573 MATOSSI, O. (DA ) RA P/FT E BC 1965/04/07 
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Status flllplO)'lllent Posn Start Tenntnatton 
E111Ployee Code Basis/Type Type Prov. Date Date , · · S.t.N. 
---------·~~---~-------------------~~~-------------~---------------------------------------------·---~-----------·-••M•~~·~·------3659 • ftCASKtll. E.A. (BHIAROJ RA P/FT E BC 1991/01/0l 
1175 HCCUllOCK. R.C. ~RALPH RA P/FT E BC 1978/09/30 
5610 f1CENANEY. P.J. ~ AlRICK) RA P/PT E BC 19(9/09/26 
3665 MCGHEE, W.P.T. Bl~ RA P/FT E BC 1991/01/01 
3668. MCGILLVERAY. C. ~ LIE) RA P/FT E BC 1991/01/01 
4950 KCIHKIS. It. {HAK ~ RB P/FT E BC 1993/08/0l 
3679 MCKAY G.S, GOROOH RA P/FT E BC 1991/01/01 
0777 MCKEHftE S. • {ST tEYl RA P/FT E BC 1971 /12/31 
3684 HCLAUGHLiN, A.M. (AllTON A) RB P/FT E BC 1991/01/01 
0754 HCLEll.M, A.H.JALLA.N) RA P/FT E BC 1980/11/01 
3703 HCLEff/W( R.P. BOB RA P/FT E BC 1991/01/01 
0755 MCLEOD. A.f. ( CRI~ALD) RA P/FT E BC 19H/I2/31 
0918 HCfttMRAY. f.J. iFRED1 RA P/FT E BC 1951/01/08 
Z608 HCNEll, R.W.P. RU8Y RB P/FT E BC 1989/06/01 
0535 MCPHEE A.G. ~Al'lfY~ RA P/FT E BC 1975/06/30 
3712 MCQUILl.AH, O. • ~ RELL) RA P/FT E BC 1991/01/0l 
3713 · t!C~]HH. H.E. ~H LEH~ RB P/FT E BC 1991/01/01 
3714 !«: JHn, ff.If. HOWAR~ RA P/FT E SC l!l91/0l/01 
0362 31RTER, C.G. ~tlA OH) RA P/FT E BC 1982/12101 
0797 HE GE~ H.H. (HE RY~ RA P/FT E _BC: 1983/02/01 
0291 HERR! • J.A. ~ME ) RA P{FT E BC 1989{04/0l 
0919. HESSER. J. (JA 6it RA P/FT E BC 1988/11/0l 
3121 MESSIER, G.L. RE GEl RA P/FT E BC 1991/01/lll 
0885 MICHAEL, T.B. TltOHAS AA P/FT E BC 1985/04/Dl 
5035 KILLER. E.E. f IZABE ) RB P/fT E BC 1993/11/01 
1211 MJLLER. J.t. JOHN~ RA P/FT E AB 1970/01/30 
3743 HillJGAI, P.M. 'PE ER) RA ¥/FT E BC 1991/01/Dl 
1700 HtlLS E. ~ELLE ) RB P/FT E BC 1969/09(30 
2643 HlTCHEtL, .M• it°""J RB P/FT E BC 19B9/ll{Ol 
3745 MITCHELL. W.~ JER AA P/fT E BC 1991101/01 
3747 MOIR .R.H. ( INAl IUJ P/FT E BC 1991/0llOl 
0568 HOR.ll.Ow, A.H.W. u1 L) AA P/FT E BC 196(/04/20 
0779 l10SDElt, E.f. ~ RA P/FT E BC 1971/12/31 
0736 llJSURE E.H. ~ ~ RA Pf FT £ BC 1975/12/31 
0781 HOTIRAM, 11. { lllf ) RA P/Fl [ BC 1977/06{30 
0798 t!OXNESSA A. ALFRED) RA P/H E BC rn19/D9/3o 
1022 HUllRO. .H. KUG~ RA P/FT E BC 1976{06/30 
0286 HURRAHT R.E. (R ER~ RA P/FT E BC 1991/01/Gl 
3768 MURTSt.Lt6 E.O.~EDWlH RA P/FT E BC 1991/01/01 
3773 nADEAU. .R. i NISl RA P/FT E BC 1991(01/01 
3775 HASRORl.K. (l tLIAH RB P/FJ E BC 1991/01/01 
4815 nAYL • A.M. (MLEM ) RB P/FT E BC 1993/01/01 
4889 "EHAJ It. (fHUlRED/m • RB P/FT E BC 1993/0l/Ol 
4757 "EJGffBgUR, T.VffAlI J RA P/FT E BC 1951/10/01 
3792 nELSoN. H.A. I EL~ RB P/FT E BC 1991/01/01 
3804 ftETZEL. H.J. KELEI RB P/FT E BC 1991/01/01 
0460 NICKLIN~ A.A. 1ARTH ) RA P/FT E BC 1977/04129 
1247 NtCCl. .G. (R Y) RA P/FT E BC 1987/0it/Ol 
0~1 HOEt, J.A. (At~ RA P/FT E. BC 19SZ/10/21 
0996 KORIWI J.C. ( ~ RA P/FT E BC 1964/05/15 
0709 NOWICKi. H~P. ruA ~ RA P/FT E BC 1984/10/01 
3814 NYGAARD, L.E. LLD ) RA P/FT [ BC 1991/01/0t 
3816 NYGREN. f.P. ! l~ RB P/FT E BC 1991/01/01 
0698 rtYICOlAYCHU!C, • ~ ) RA. P/FT E BC 1982/07/01 
0756 O'NEILL, J.B. ( ) RA P/FT E BC 1971/06/30 
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Status &iployment Posn Start Tel'1fth1&tton 
Eq>loyee Code Basis/Type Type Prov. Date Date S. I. N. 
-------------... ·~---------~----------------------R-~--------------------------------------------------------------------------------382.0 I OLIVER. G. T. (GEORGE) RA P{FT E BC 1991/01/01 
0536 Ol.TEAKU, J.I •. (JOHN} RA P!FT E BC 1953/09/09 ·. 
2644 orwm. S.J. ~AH) ft9 PIH E BC 1989/12/01 
0508 OTTO, C.R. ~ ~ RA P/FT. E: BC 198D/06/30 
3822 OOELLEm, .G. BUSTER} RA P/FT E BC 1991/01/01 
3827 OWE~D.R. {DAV£ RA P/FT £ BC 1991/01/01 
4249 OWS J.G.~ H~ RA P/FT E SC 1991/01/01 
3830 PAL.Iiiii6R, H. HARR l RA P/FT E BC 1991/01/01 
0472 PALM, R.K. ( YMOllU RA P/FT E BC 1975/07/31 
3835 PAQtJETTE, J.A. &OS Pff) RA P/fT E BC 1991/01/01 
0799 PARKER. J.T. lR ll RA P/FT £ BC 1983/03/01 
4617 PARKIN, A.ff. Al.IC RB PfFT £ BC 1992/01/01. 
1243 PARZER, S.t. STEFA~l RA P/H E BC 1988/06{01 
3643 PATTERSOfl, G._J;EORG ) RA P/H E BC 1991/01{01 
7052 P~B.R. (B ARA} AA P/H E BC 1963/12/18 
1670 P • lt.E. p1AAY~ RB P/FT £ BC 1970/01/01 
4781 PECK, W.l. (W Nfflf ED} RB P/FT E BC 1992/07/01 
046s PEDERSOH, B. gERrL RA P/FT E BC 1956/05/28 
3846 PELTO, H.H. ( UNO RA P/FT E tlC 1991/01/01 
3848 PEtTOH, A.T. ~AlFR ~ RA P/FT E BC 1991/0lfOl 
0279 PERVAL, S.S. STAHOE } RA P/FT E BC 1971/04/01 
3859 PHlllPi J.ff. HAIS~ RA P/FT E BC 1991[01/01 
0461 PICKER KG A. ~AAT ~ RA P/FT E BC 1977/06/30 
0001 PITCHER, t.G. ClfARL ) RA P/fT E .BC 1982/11/01 
3868 POJE ff. (MIKE RA P/FT E oc 1991/01/01 
3870 POPOVICH, J.M. (JOHN) RA P/FT E BC 1991/01/01. 
2528 ·.POTTER. T. (TMELHA~ RB P/FT E BC 1969/04/01 
2641 POll'ER. E.H. (EVELY ~ RB P/FT E BC 1969/10/01 
0762 PUMFREY, W.H. lrAl.T RA P/FT E BC 1952/01/16 
3002 PUKNITT,. W. 1W T} RA P/FT E BC . 1991/01101 
1026 PURDY, J.H. 111\C RA P/FT E BC 1977/05/01 
1440 QUIHHf I. 11 ENE~ RB P/FT [ tlC 1980/08/30 
31!87 RAEtri.H. IHGEB G) RB P/fT E BC 1991/01/01 
3889 RAF Lt D. • (OOUGJ - RA P/fT .[ BC 1991/01/01 
3890 RAlftVI EA C.L. ( JffERINE) RB P/FT [ BC 1991/01(01 
1266 RAKCHARIT 6 F.O. ~HK) RA P/fT E BC 1971/04(01 
0699 RAl'ISAY, D •• {OON RA P/fT E .BC 1949/06/15 
3896 RMSAY, R.J. ROB T) RA P(FT [ BC 1991/01/01 
3897 RMKut l.P. HORAl R8 P/FT [ BC 199t/01/01 
6656 RATcttFF, G.F. ~Gt N) RA P/FT E BC 1959/06/0S 
4615 RllUER. G.E. ~GR ~ RB P/FT E BC 1992/02/0l 
1045 REOOEMft, O. • tl ) RA P/FT E BC 1989/09/30 
3898 REJD E.A. !Al ~) RA P/FT , E BC 1991/01/01 
3915 REttNfu W. Bill . RA P/Fl E BC 1991/01/01 
7615 RINT • G. • {G ORCE) RA P/FT E BC 1950/05/01 
3348 ROIJBIHS O.H. OLIVE) RA P{FT E BC 1991/01(01 
0719 ROBERTShM. 11. BILW RA P/FT [ BC 1975/06/30 
1403 ROOERTSDM, H.H. s) RA P/Fl E BC .1961/09/01 
1005 R08ERTSOll, L.J. JlH~ RA P/FT E BC 1956/02/13 
4922 ROOERTSOll, H.E. HAR ) ll8 P/FT E BC 1985/07/01 
0738 ROBERTSOTl, H. ( t RA P/FT E BC 1981/09[30 
0801 ROBEITSOK, R .... rl!!ER2 RA P/FT E BC 1980/09/01 
0651 ROBERTSON. W.J. Wlltl ) RA PIFT E BC 1982/10/01 
3933 ROOINSOHj C.G. i HRISTINA) RB P/FT E BC 1991/01/01 
0538 ROCH~ R •. (RAY RA P{FT E BC 1988/03/01 
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. Status · £rnp10)'Tnent Posl'l Start Termtnatton 
&ptoyee · Code Basis/Type Type Prov. Date Oate · S. I.ff. 
---------------------------------~-~~---------------------------------------------------------------------------------------------·-0782 I Rix>ECI( S.A. (STAHtEY) RA P/FT E BC 1978{06~0 . 
1047 ROOGER§, A.E. {llllTilUR) RA P/FT £ DC 1983/12/31 
3938 ROGERSf T.E. (fOH) RA P/FT E OC 1991/0i{Ol 
0363 ROSE, .£. (TflOHAS) RA P/n E BC 1982(10{01 
3942 ROOllD, P.W. (PHYLLlS} l!8 P/FT E BC 1991/01101 
7794 ROWAff, E.A. (EARL} RA P/FT E BC 1966/07{09 
0871 . ROllLAtlDz. B.H. (BLAllOIE) RB P/FT E UC 1988{06[01 
0802 SAP.II.I, t~H. (E~ICl RA P/FT E BC 1982/10/01 
3951 SAND~1 M.E. (~MElL) RA P/FT E BC 1991/01/01 
0891 SAffDER~N. J.F. (JOHHl RA P/FT E BC 1989/02/01 
4646 S!\lffERMO, ff.J. (l«iRIEl} RB P/FT E BC 199Z/03/0l· 
3957 SAUNDERS. J.l.B. (JACK RA P/FT E BC 1991/01/01 
0852 SAWKiKS, M.R. (WllLIAff RA P/FT E BC 1979/03/31 
3960 SAWYER · P•B. (PEARL~ RB P/FT E BC 1991/01/01 
0384 SCEPANOvlC, W. (WUK RA P/FT E BC 1991/01/01 
0566 SCHUllELEIT1 H.G. ( RB} RA P/FT E BC 1960/02/01 
3964 SCffULSOfl, ti.H. (G(QltGikA) RD P/FT E BC 1991/01/01 
0922 SC:HULTZ. A.O. {Al.LAA) RA P/FT E BC 1961/04/ZO . 
3956 SCHIJLTZ. J. (JOHN) RA P/FT E BC 1991/01/01 
3971 SCOTT, J. (JAMES) RA P/FT E BC 1991/01/01 
4917 SCOTT, J.D. (JOS£PH) RS P/FT E BC 1993/01/01 
0653 SCOf! 1 H. (KAR.10RIE) RA P {FT E BC 1983/07/01 
3973 SEDOLA F. (FRED} RA P/FT E ec 1991/01/01 
0603 SEIGLE~, M. {Willi.QI) RA P/FT E BC 1991/01/01 
3974 StKit H.S. (HISAKO} - RB P/fT E BC 1991/01/01 
096Z ·SHEPYARO. A.H.Jt:(Aff RA P/FT E BC 1963/06/Dl 
3978 SHERLOCK. G.t. } RB P/FT E BC 1991/01/01 
1028 SHORE, R.A. (D . RA P/FT E BC 1964/07/27 
0339 SHRIVEt R.G. (RO ALO) RA P/FT E BC 1982/12/01 
5839 SIEKER • E. (ED) RA · P/FT E BC 1968/09/09 
0340 Slfl!1!JNS, V. (VAl) . AA P/FT E BC 1982/12/IJl 
0985 SI"PSOM, H.L. {H£1.EM) ae P/FT E ec 1968/03/01 
0296 SllffES~ LG. ~LLOYI>) RB P/FT E BC 1991/01/01 
0135 SLATER, H.F. 141\TttllDA) RU P/FT E BC 1978/06/30 
3966 SMITH, A. (At ~ RA P/FT E BC 1991/.ol/Ol 
0514 SMITH, E. {BUCk RA P/FT E BC 1981/03/01 
4273 SMITH, C.t'l. IC ISTlNE) RB P/FT E AB 19!H/Ol/01 
0720 SMITH O.E. DOROTHY) RA P/fl E BC 1977 /09/30 
1061 SHITH: E.J. ERHEST) RA P/FT E BC 1985/07/01 
0280 SMITH, G~ {G RALD) RA PIFT E BC 1982(11/01 
189Z ~ITtt, I.E. (IVff RB P/FT E BC 1991/01/01 
0804 .Sfllm. M.C. (t!URAAY) RA P/FT E BC 1976111/U 
0739 . SNIDER. tf.J.JlllLLIAM) RA P/FT E ec. 1983(03(01 
0140 StHD., E.J. EDWARD) RA P/FT E BC 1991/0l!Ol 
0682 SOUt, J. (JE l RA P/FT E BC 1982/11/01 
0886 SPAGNUT, lf.L. 8Ill) RA P/FT E BC 1966/00126 
3994 SQUIR~ F.J. ( .J.} RB P/fl E BC 1991/01/01 
8578 SIAltltK, G. (~ECIRGt) RA P/FT E BC 1959/09/14 
1117 ·STAPLES, D.M. (OO!f} RA P/FT E BC 1975/04/21 
11711 STEii.!=.!,. 11.M. ("OlllEl RA P/FT £ BC 1983/03/01 
0694 smrui. W.D. (WAL TtR) RA P/FT [ BC 1981/10/01 
8597 STEFANSON, K.H. {KElt} RA P/FT E BC 1957/04(23 
07llfi STElllKE, T .A. {ran . RA P/FT E DC 1948(03/09 
3998 STEVENS. ff.H. HOWARD) RA ·p/fl E BC 1991/01/01 
4003 5TE11ART, A.H. ANGUS) RA -P/FT E ec 1991{01/01 
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Status E~10.)mlel1t PMn Start lenn1natlon 
f111ployee Code Bas\slType Type Prov. Oate Uate ' S.I.lt. 
---~----~---·------------·-··~~---~--~------------------------~---~--------~----------~--------~--------------------------~---~·-··-4005 ,SJt...,, ,_,_ !""'I RA P/FT E BC 1991/01/01 
0763 STEWART. R.O. ROBE T) RA P/fT E BC 1982/10/01 
0150 ST1GRAD, A.8. ANURE) RA P/FT £ BC 1972111/14 
1058 STOCKERA J.C. JOHN} RA P/FT E BC 1982/11/01 
4000 STONE, .V. lAll WI P/FT E BC 1991/01/01 
0700 STURGEOH. J. . JOH!t} RA P/FT E · SC 1983/04/01 
4010 SWAN, W.J. ~WILLIAM) RA P/FT E BC 1991{01/0l 
0975 SWORotl, ~ •• ~ROY} RA P/FT E BC 1988{08/0l 
5950 TATARYM, l. (l~ RA P/FT E BC 1952./10/20 
0442 TAYLOR., G.D. 1 G) RA P/FT E BC 1989/0Z/Ol 
41l16 TAYLOR, G.T. GLADYS) R8 P/FT E BC 1991/01/01 
0687 TECHY S. (SI ) RA P/FT E BC 1949/05/01 
4020 TER£PDS1<Y, F .K. ·(FLOM.) RA P/FT E BC 1991/01/01 
4022 THEROU~. A.L. ~A~ RA P/FT £ AB 1991101/01 . 
0368 THOMAS, G.A. ! E GEl RA P/FT E BC 1951/10/18 
4023 THOHAS l'f.R. MUIUC RA f/fT E BC 1991/01/01 
2610 THOfiiASEM, P •. ~PATRlCfA) R8 P/FT E BC 1969/07/01 
0539 THotFSOH, W.R. i IlllAt'I} AA P/FT £ BC 1985/08/01 
4026 THOl1S(lft, D,l'I.. ! OUGLAS) RA P/FT E BC 1991/01(01 
4027 THOHSOlf. G.E. 6lADY5) RS P/fl E BC 1991/01/01 
4028 TI!OHSOH, l.V. LYLE RA P/FT E BC 1991/Dl/Ol 
1332: TINGEY, G.A.~RACEJ RA P/FT E BC 1968/05/17 
4766 TOOVEY, J.W. JACI<) RA P/FT E BC 1960/05/01 
0319 TORJEK, J. { fil RA P/FT E BC· 1991/03/01 
4797 TRIESt, E.A. (ER ~ RH P/FT E BC 1992/09/01 

. 0372 TROUTI1AN, R.E.~Y RA P/FT E BC 1951/0S/21 
0304 TRUHPOUR, J.S. J S) RA P/FT E ~~ 1982/11/01 
4036 TUKKAM. J.A. I ~ RA P/FT E 1991/01/01 
4037 TURllBt, R.A. ROif O} RA P/FT E BC 1991/01/01 
4038 TYERMAN J.H. (JIM~ RA P/fT E BC 1991/CU/Ol 
0743 UHDERWOOO, C.R. ~AAlES) RA P/fT E BC 1976/04/01 
4039 UOTUK, C. i COIUU RI\ P/fT E BC 1991/0UOl 
4040 URQUHART~ .G. I ) RA P/FT E BC 1991/01/01 
0507 UYEOE, H. SHISS RA P/FT E BC 1991/03/01 
4041 YAUNltE, .D. JtH RA P/FT E BC 1991/01/01 
0701 VALLEY, L.l. ll Sll~ RA P/FT E BC 1979/03/31 
4046 VAM OS, J.M. JIM) RA P/FT E BC: 1991/01/01 
9222: VA!tOJ\l.0 A.K. Al.th RA P/l=T £ BC 1969/07/28 
4047 VANMRUS ff. H n.ac: RA P/FT E oc 1991/01/01 
9262 VARSEVEW. f,~F ) RA P/FT E BC 1965/09/01 
0905 VASSEUR, ff. ( Y) RA . P/FT E BC 197ti/10/0l 
4048 VAUGHAI, A. I. ~ E) RB P/Ft E BC 1991/01/01 
0561 vmu, "·"· < ~ • AA P/FT E BC 1982111101 
054CJ VERECZKEY G. 'GE GEl RA P/FT E BC 1985/06/01 
4053 MA UtlfRtCHf, 11. • zllll 1 RA P/FT E BC 1991/01/01 
4054 WAITE, E.W. f ELI ETH RB P/FT E BC 1991/01{01 
0766 WAITE H.l. HEC.T~ RA P/fl E BC 1976/06/30 
4055 ' WAI.KE&~ O.M. IDORO ) RB P/FT E BC 1991/01/01 
0767 . WALKER J.K. JOHNlunt RA P/fT E BC 1978/08/31 
1170 WM.Klft~ffAW, t.T. I LES) RA P/FT £ BC 1981/10/30 
0713 WAlSH P.A. (PATlt CK} RA PffT E ac 1977/03/31 
4057 WALTON, G.A. iGEORGE RA P/FT E BC 1991/01/01 
4058 MAL TOii, R.8. ROOALO RA P/FT E BC 1991/01/01 
0691 MARE, k.t. lK ITH) RA P/f'l E BC 1951/05/15 
0664 WARR, J.K. JIH) RA P/FT E BC 1984/01/01 . 
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Status E~lo}'!lleTlt Posn Start Temfnat1on 
Employee Code Basis/Type Type prov. Date Date . S.LM. 
--------------------·~~-----------·-------------~--~-------------------~-·---•------------------~------·----------•MA•••···-~···-~--0976 , \!Am.UK, M. {HICHAEL) IUI. P/FT £ 8C 1975/12/31 . 
0721 WATSON, J.H.B. (JOHH) RA P/FT E ec 1971/12/31 
0764 KATSOK, K •. (KEI1H) RA P/FT E DC 1982(10/01 
3132 KATTS, D.H. (DORA) RB P/FT E BC· 1990/07/01 
0714 NAY l.R. (L£Sl RA P/FT E BC 1960/12/31 
0007 NESt, l.L. (KOOH) RA Pffl E !JC 1974/08/12 
0395, WESTIIOOO, G.l. {toRiloN) RA P/FT E BC 1991/01/01 
0444 WHITE, D.E. ~!)Off) RA P/FT E BC 1957(04/01 
4068 lifti[lt.:, F.L. FRAiie RA p/FT E BC 1991/01/01 
4072 WffITE, R.D.· ROS~) RB P/FT E BC 1991/01/01 
4073 liniltfOOO, T •• {TOM) RA P/FT E BC 1991/0l'/01 
061>5 WHITTLE, R.J. (MY) RA P/FT E BC 1984/04/01 
1009 WIGHT, F.H. {fltAHK) RA P/FT E BC 1965/03/14 
0765 WILCOX R. {ROY} RA P/Fl E BC 1977/12/31 
1627 lfILKIKSO"· C.H. {CLARE) RB P/FT E BC 1967/09/30 
9661 WILLIAMS, A.W. {ART) RA P/FT E BC 1962/10/26 
0464 WtllIAKS, A.O. ARTHUR RA P/FT E BC 1984/07{01 
4077 WJLLIAKS, M.N. HERVInl RA P/FT £ BC 1991/01/01 
4078 WJLLIAMSOft, J.R. !JO!Ulj RA P/FT E BC 1991/01/01 
4079 WILL!~.t.!•H• (KEN RA P{FT E BC 1991/Dl/Ol 
4080 WILLUU1i11HY G.S. G£0RGE) RA P/FT E BC 1991/01/01 
4-082 WllSOTt, oJ. !Dm Ell) RB P/FT E BC 1991/01/01 
4083 WILSON, G.B. GRACE) RB P/FT E DC 1991/01/0l· 
07!10 WllSOff, H.G. HUGH) RA P/FT E BC 1978/10/01 
408ti WILSOH, W.F. WALTER RA P/FT E BC 1991/01/0l 
4087 WILSOH, W.O. Willi~) RA P/FT E BC 1991/01/01 
0854 NlHTER G.H. GOROORL RA P/FT E 8C 1980{08/01 
0930 WIRTAHEH, N.E. {Blll RA P/FT E BC 1986/09/01 
0744 WlRTAHEK, · W.G. NAlT RA P(Fl E BC 1981/03/31 
4094 WOODBURY, K.L. kATfflEiN) RB P/FT E BC 1991/01/01 
1055 NOOOS, W.A. (Bill) RA P/FT E BC 1971/04/28 
4096 NORDEN, C.C. (KAY) RA P/FT. E BC 1991/01/01 
1016 WORTHINGTOff, K.T. (KEH) RA P/FT E BC 1968/05/15 
4097 WRAY. E. (ERfUE) RA P/FT E BC 1991/01/01 
0791 WRIGHT, H.H. (ffOGttl RA P[FT E BC 1978/03/31 
4096 NUNO£Rl1CK{ I.V. (lREHE) RB P/FT E BC 1991/0l/Ql 
1697 YAT{S, H. llllDA) - RB P/FT E AB 1971/03/31 
4103 YOIJHG, J.A. (JAHts) RA P/FT E BC 1991/01/0l 
0927 l.AffATTA, R.l. (ROY} RA P/FT E SC 1964/07/27 
4105 ZWlEROlC, M. (MIKE} RA P/FT E BC 1991/01/01 

}~ c -4 
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NOVEMBER 26; 1993 

~ALARIED RETIRED ASSOICATES ANO BENEFICIARIES CONT 1 D 

NAME SIN DIV OPER 

ADOLPH, M V WP FM 
BROWN, 0 WP HO 
CANFIELD. R CWP HAMS 
CORK, B · WP EFSW 
DELISLE, A PT 
HUTTON, R (V.GREEN) WP EFSW 
JACOBSON, A 0 WP FM 
LEAKEY, L CWP COWY 
LEVESQUE, M PT 
MEERKERK I K. CWP TILS 
OAKLEY, P WP HO 
PEGUES 1 J J (E.BAGNALL) WP LADY 
PHYE, D A CWP BCOO 
RAFTER, M WP HO 

. RUCKERT, .W PT 
SCHULTZ, B WP COWY 
SOBOTA, A PT 

/~···'\ 

.J 

i 
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NOVEMBER 28, 1993 SA1.A81ED DEFERRED VESTED PENSIONERS 

S.l.N. Div ()per 

ACKHURST,P WP FM 
BACKIE, WR WP Al CL 
BALORY·WHI, C WP JSTR 
BEAULIEU, J R WP FM 
BEECROrT, H WP FM 
BERTO, PG WP SAND 
BIGGS, R WP Kl Tl 

· BIWNGSLE, JO WP KITI 
BOGGON1 R WP VANS 
BORSA, M WP FM 
BOSSANYlt JAN WP BBAR 
BOWERING1.C G WP FM 
BRABEC,M WP FM 

( ... ~--:-.\ BREKKE,K WP SAND ,, 
BROWN, BS . WP EFSW i 

BUTZ,O WP FM 
COBLEIGH, J WP FM 
COMBS, RA PT 
COOMBS, GW WP RLOG 
COPP, GR WP NOWC 
CORBOULD, K WP JSTR 
CORNING, SJ WP HO 
CORRA, J WP FM 
CRAWFORD, L WP VICS 
CROOKS, WG WP DELT 
DAVIES; 0 WP SAND 
DAVIS, G WP WLKE + P&T 
DAWSON, R WP FM 
DEETH, D F WP FM 
DYCK, DR WP BBSA 
EDWARDS, JP WP FM 
EDWARDS, WR WP COWY 
EAHAADT1 J E PT 
ERHO,R PT 
EVANS, 1: R WP ·CROL 
FLYNN, DJ WP KITI 
FOTHEAGIU.., G G CWP BBSA 
FRANK, R J WP SAND 
FRANKEN, DA WP FM 

<. FRIESEN, LR WP KITI 
GAREAU, RE WP FM 

.. · ·.,' ... -· .·.·. 
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GEIGER, 0 PB PT 
GELZ, D WP HO 
Gill. G WP FM 
GILLMAN, R L WP LADY 
GIROUX, D L WP FM 
GLAIM, RA WP BCOO 
GROVES, 0 M WP JSTR 
GRUTE, RF WP VICS 
HALL, A J WP FM 
HALLBERG, K N WP BCOV 
HALUDAY,N WP HAMS 
HANSEN,B WP JSTR 
HARDY, J WP DELT 
HARMS, SW CWP HAMS 
HEPPNER, J E WP SAND 
HODGSON, K PT 
HOFFMEISTE, J R WP FM 
HOGGAN, GM CWP BBSA. 
HOLNESS, DK CWP WLKE 
HUNG,P WP FM 
HUNTER, R L WP SAND 

.~~"··-~~ HYKAWY, 0 V WP BCOO 
? JENSEN,J CWP BCOV 

JESSON,M WP KITI 
JOHANSON,M WP TILS 
JOHANSON, A WP FM 
JONES,K CWP RLOG 
KARMALl 1 K WP FM 
KEARNEY,C WP KIT! 
KENNEY, WA WP LADY 
KIVINIEMI, E WP SWIF 
KOSTAL, M WP BBAR 
KRELL, CL CWP SWIF 
KURTZ, LR WP FM 
KYLE, WK WP SAND 
LAMBR1GHT, K WP BBAR 
LANG, 0 A WP SAND 
LANG, AG WP FM 
LAUGHLAND, J W WP FM 
LAWRANCE, D J PT 
LAWRIE1 DJ WP FM 
LAWSON, PE WP SAND 
LEROUX.-E F CWP HAMS 
LONG,G WP FM 
LUCK1 F W WP BCOV 
MACARTHUR,B WP FM 
MACKAY, TA CWP SWlF 

\. MACKAY. N K WP BCOV 
MANN, S WP WLKE + ·P&T 

·i:· ·._ . .-_:'·,, .. _, . 
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MANSELL, 0 WP SAND 
.MARTZ J WP FM 
MATHESONi L WP FM 
MCBRIDE, D S WP COUR 
MCCLARiY, J PT 
MCCLELLAND, N WP FM 
MCDOUGALL1 C WP LADY 
MCGOVERN, A WP NITI 
MCLEAN, BJ WP FM 
MCLENNAN1 S L WP FM 
MELLANDER, J A WP HO 
MELLANCER, J T WP EFSW 

·MENNING, P WP WLKE + P&T 
MERRETT, A 0 WP FM 
MILLER, R G WP FM 
MITCHELL.i KE CWP WLKE + P&T 
MOBLEY, EM WP SAND 
MOMOT, S WP FM 
MOORE, G WP COUR 
MORELL, J E cwP swn= 

, . MORRIS, G A CWP HAMS 
,. "} MORRIS, G F WP FM 

' MURRAY, DK WP BCOO 
NYGAARD, CL WP BCOO 
NYSTROM 1 S PT 
OISHI, V R HO TBRL 
OKANO, A WP OELT 
PEDERSON, LE WP HO 
PENNER, AH WP BBSA 
PERRY, BG WP KITI 
PINETTE, G 0 PT 
PIPER, S WP FM 
POELZER1 JD CWP HAMS 
PROTEAU, PR WP SWIF 
RAFTER, R G WP NITI 
RANKl.N, A E WP JSTR 
RANKIN, D PT 
RA'TTRAY, CG WP SANO 
RICHARDSON, G R PT 
ROBERTS, EM WP FM 
ROGERS, RE WP PLKE 
ROMPRE, RC WP FM 
ROSS, G C WP FM 
RYAN, J E WP DELT 
SARAOA, SE WP TILS 
SAUGSTAD,E WP EFSW 
SHACKERLEY, CS WP SANO 

~.:c• • ' ·~ : SHARP, BJ WP FM 
SHEILDSt A WP MAID 

•',• 1· • ,,,,. •I• ~ • • 
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'SHORTT, FM wP FM 
SIM,C WP WLKE + P&T 
SMITH, R K WP KITI 
SMITH, VG WP COUR 
SPEERS, GA WP HO 
SPENCER, R J WP FM 
STAHELI. AK CWP SOJS 
STRUTHERS,J PT 
SVENSRUO~G WP FM 
SVISDAHI.,., R WP BCOO 
THURi.BORN, R WP BCOV 
TURCHINETZ, N PT 
TWEEDIE., RA PT 
VANDER MAATEN, R WP WLKE + P&T 
VANDERPLOE, A WP FM 
VON SCHILL.BE .CWP SAND 
WATERS, R W WP COUR 
WEBB; D WP FM 
WHIDDEN, DE WP JSTR 
WHITE, D G WP BCOV 

/''~':':\:. WIGHT, RS WP FM 
" wtLU.O.MS, L H WP FM Ii 

WILSON, 0 L WP WLKE + P&T 
Wlt.SON1 WP WP FM 
WlNDSOR, SJ WP cows 
WRIGHT, AR CWP ELK LOG 
WOOO, 0 G WP .COUR 
YU, L WP BCOV 

<.,',•-_+.• ••••. 
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(i) 

. . .. 

SCHEDULE T .. PART 4 

"OTHER HOURLY EMPLOYEES" 

On Weekly Indemnity or Long Term Disability 
Benefits as of November 30, 1993 

(ii) On Workers' Compensation Benefits as o·f 
November 30, 1993 

(iii) On an Unpaid Leave of Absence as of 
November 30, 1993 

.......... - ·._, ' . . ·:· ... · .. 
• ....... - ·- < . . . -·: 
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Schedule T - Part 4 464 
'_i) Hourly employees . 

I bn Weekty Indemnity or Long Term Olsablllty as of November 30, 1993 \ 

Surname First Name Location 

Atcheson Larry Cowichan 
Bloomfield oouglas Oyster River 
Burgess Alex Honeymoon Bay 
Caven . Chuck Elk Falls 
Chah!I Sohan Williams LaM 
Charles Peter Nanalmo Lakes 
Clarke John Cowlchan 
Curtis David Elk Falls 
De<::ker Fred Cowlchan 
Derks Bert Elk Falls 
Dhillon Ajit Williams Lake 
Dixon Don Cowlchan 
Donovan Pat Williams Lake 
Ouffil Ian Cowlchan 
Felicio John Elk Falls 
Fryer Richard Honeymoon Bay 
Gall.ant Ken Cowl ch an 
GUI . Harjit Cowl ch an 

,..,. '~\Halliday. John Honeymoon Bay 
)Hanson David Elk Falls 
Harvey Stan Cowlchan 
Hennigar Grant Willlams Lake 
Henry Hank Honeymoon Bay 
Herman Doug Elk Falls 
Hodgson· Gloria Williams Lake 
Holman Dan Wllllams Lake 
Jack Roy Honeymoon Bay 
Johal Ajlt Wllllams Lake 
Johal Zora WU!lams lake 
Jokinen William Williams Lake 
Jones Hugh Cowichan 
Kercher Rod Cowl ch an 
Ketch Larry Cowichan 
Ketch Roger Honeymoon Bay 
Khakh Jamail Williams Lake 
Khan Afzal Cowichan 
Khan Gulfaraz Cowichan 
Khan Namdar Cowlchan 
Ko oner Mengha Williams Lake 
Lamson Ray Sandspit 
Lalonde Kelvin Cowlchan 

i , .·. Lotzlen Ken Cowlchan 
' · MacOougall Danie I Elk Falls 

Mann Shangara Cowichan 
Matherly Tim Williams Lake 
McDermott Ernest Johnstone Strait 



. 
. · Schedule T - Part 4 

(i) Hourly employees 
465 

On Weekly Indemnity or Long Term Olsablllty as of November 30, 1993 
> 

~Surname First Name Location 

McKay Gary Cowl ch an 
McKenzie Lyle Cowlchan 
Menning Adele Wllllams Lake 
Molonkey Victor Johnstone Strait 
Monti Henry Honeymoon Bay 
Munro Tom Beaver Cove 
Padovani Guiseppe Cowlchan 
Paton Mike Honeymoon Bay 
Pearson Don Cowlchan 
Phllllps Rich CowJchan 
Price Ken Honeymoon Say 
Purewal Raghblr Williams Lake 
Purewar Surjlt Williams Lake 
Rajala Sid Honeymoon Bay 
Rakesh Sharma Williams Lake 
Rennie John Sandsplt 
Richard Paul Williams Lake 
Rolph Don Cowichan 
Sampson Gerald Honeymoon Bay 
Sandhu Mohlnder · Williams Lake 

" :-~)shahi Kashmir Willfams Lake 
· 1Slhota lakhbir Cowlchan 

Silva A. Elk Falls 
Stevens Wilfred Sandspit 
Stewart Malcolm Williams Lake 
Stopherd Don Honeymoon Bay 
Sunner Klrpal Wiiiiams Lake 
Sykes ·John wtlllams Lake 
Tate Dianne Willlams La'ke 
Thompson Stan Cowlchan 
Toora Gulzarl Cowlchan 
Turcotte Maurice Cowlchan 
Vester Martin Oyster River 
Wain es Andy Beaver Cove 
Ward Richard Oyster River 
Wilma Kurt Elk Falls 

~t) 

.c •• - '>' ._·,.· 
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Schedule T - Part 4 
466 

(ll) Hourly Employees 
On Workers' Compensation Benefits as of November 30, 1993 .'\ 
f' 

···'Surname. First Name Location 

Atkinson Alf Honeymoon Bay 
Blazewicz Arthur Cowlchan 
Caghlan John Cowichan 
Cottlnl Ken Oyster River .. 
Dick Brad Nanalmo Lakes 
Eddy Jim Honeymoon Bay . 
Elliott John Honeymoon Bay 
Feniuk Ken Oyster River 
Friesen Anita Beaver Cove 
George· Perry Honeymoon Bay 
Gerz Detlef Sandspit 
lsenor Jack Oyster River 
Kistner Lyn Honeymoon Bay 
Knott Ted Honeymoon Bay 
Marsh Bill Honeymoon Bay 
Niche I Grant Elk Falls 
Norman Rob Honeymoon Bay 
Pagchlp Surinderjit Cowtchan 
Powers Oliver Johnstone Strait 

,,. ~, Sandher Mahlnder Cowichan 
- Jsaysell Joe Honeymoon Bay 

- Scheffer Lorne Honeymoon Bay 
Schmidt Nelson Honeymoon Bay 
Slldred Barry Cowlchan 
Sirup Gordie Honeymoon Bay 
Thompson Dave Honeymoon Bay · 
Usselman . Fred Honeymoon Bay 
Zboyovsky Paul Honeymoon Bay 

.. ~· 
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Schedule T - Part 4 

(iif) Hourly Employees . 467 
On Unpaid Leave of Absence as of November sol 1993 

·, 

.Aumame First Name Location 

. Baron Brad Beaver Cove . 
Helbig Peter WU11,ams ·Lake 
Matson Jamie ·aandspit 
Miettunen Markku Sandsplt 
Rocco - Carmen Honeymoon Bay 
Routhey Bill. Cowlchan 
Sayers Dwaine Cowlohan 
WU es Roger Cowlchan 

... ... '_•., 



(i) 

SCHEDULE T ... PART 5 

"OTHER SALARIED EMPLOYEES" 

On Short Term or L()ng Term ·Disability 
Benefits as of November 30, 1993 

468 

(ii) On Workers' Compensation Benefits as of · 
November 30, 1993 

(iii) On an Unpaid . Leave of Absence as . of 
November 30, 1993 

(iv) Considered "Terminated With Benefits" 

: · .. ·=··,:. \ ·~ .. ·.. . . •', "' 



scnedule T - Part 5 
469 

0) Salaried Employees 
·· ~n Long Term Disability as of November 30, 199:3 

. ' 
./ 
surname First Name Location 
Anderson ~en A. Sandspit. 
Bram mall BUI North Island 

-Cosma Leo North Island, H.Q. 
Aetz Warren North Island~ H.Q. 
Focht Alexander Swlftsure 
Hink Ed Delta Panels 
Lemire Russ Fraser Miiis 
Mackay Mary Williams Lake 
Mattice Ted Boston Bar 
Pakulak w. South Island 
Phair Wiilard Victoria Sawmlll 
Todoruk Lorne North Island 
Walker E.H. South Island 
Ward Bruce North Island, H.Q. 
Zayonc P. Plnet & Therrien 

t ... 



t'·\ 
;: 

·~ .. ' 

November 26, 1993 

SCHEDULE T .. PART 5 

(ii) Salaried Employees on Workers' Compensation Benefits 
as of November 30, 1993 

. ··.•.· 
. . . ··, . ~.. ' .. ' 

NIL 

..... 
•• • ••••••• ·/0>' 
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SCHEDULE T· PART 5 

·(Ill) Salaried Employees on Unpaid Leave of Absence 

NAME 

Blake, R. 
Kimber, W. 
Kresich,·o. 
Lamberton, A. 
Malcolm, D. 
Mitchell, L 
Nichols, J.S. 
Ruud, V. 
Spagnol, A. 
Thomson, S.A. 
Worthy, O.C. 

op 

OELT 
BBAR 
FM 
PELT 
FM 
HAMS 
TBRL 
FM 
DELT. 
BBAR 
WMS.LAKE 

November 29, 1993 4 71 
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SCHEDULE T;. PART 5 

Salaried Tennlna!ed W"rth Benefits 

Employee #. 

0115 
2014 
0498 
0328 
0655. 
1349 
7673 
0420 
6652 
5962 
0636 
0352. 
1792 
.2148 
0907 
-1185 
0948 
6593 
0529 
0571 
1103 
3632 
0911 
1642 
1109 
0048 
6182 
5032 
0735 
1104 
0436 
0168 
0501 
7105 
1807 
0879 
6757 
0463 
7625 
1148 
0769 
0938 
1303 
1402 
0712 
0544 
1569 
0409 
0373 
0895 
1135 

Employee Name. 

Anderson, A.G.· .. 
Baech1.er, G.H. 
Bakos, T.P. 
Banfield, J • .H. 
Bernard, J.M. 
Bigham, R.J. 
Bonner, W.T. 
Boothroyd, G. E. 
Cawley" G.M. 
Clark, R.B. 
Clark, R.K. 
Clausen, R.C. 
Conolly, W.G. 
Davids.on, G. l • 
Dodge, G.s. 
Drysdale, K.M.D. 
Evans, F.G. 
Fornari, G. 
Gelsvik, K.E. 
Gibbard, R.E. 
Gregory, D.E. 
Gustavson, c.s. 

·Hanna, w. 
~g, R.C •. 
MacLeod, R.B. 
Mather, J.J. 
Maxwell, w.j. 
McMillan, S.A. 
Mergens, M. W. 
Mihalicz, E.S. 
Norcross·, R.E. 
Odegaard, L~W. 
Palmer, D.E. 
Peck, R.H. 
Popatia, A.R. 
Rae, M.E •. 
Rankin, N.K. 
Roy, E.G. 
Shipley, G.E. 
Shore, W.E. 
Spence, R.E. 
Storback, B.E. 
Sturgeon, G.D. 
-rrelenberg, w.A. 
Turner, G.R. 
Tweedy, J.F. 
Urban, J.J. 
Walker, J.A. 
Wallace, R. L. 
White, T.G. 
Williams, R.A. 

November 25, 1993 472 

_S.I.N. 
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SCHEDULE T .. PART 6 

"SENIOR MANAGEMENT PERSONNEL" 

r'--·~ 
.. '' ', ~· . 
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.. ·:· ... ·:.·· .. ····· 



. Employee t 

1064 
1617 
1209 
1152 
4794 
6020 
1072 
6735 

8248 
4735 

TIMBERWEST 

Senior Management 

Employee Name 

Beard; R.E. 
Bentsen, E. 
James, C.T. 
Jones, H.S. 
Karmally, H.A. 
Majerovich, M.R. 
McMullan, D.E. 
Promnitz, L.c. 
Purchase, R.K. 
Shields, J.A. 
Winrow, K.E. 

474 
November 26, 1993 

s.r.N. 
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1. 

SCHEDULE U 

PENSION AND BENEFIT P_LAN SEPARATION ISSUES 

Definitions 

In this Schedule all capitalized terms have the meaning 
given to them in the Agreement, and: 

(a) "Salaried Employees" means Active Salaried Employees, 
senior Management Personnel, Non-Active Salaried 
Employees and Other Salaried Employees. 

2. PBL and Non-PBL Pension Plans 

(a) Effective the Effective Date the Purchaser shall become 
a l1Particip,ating Company 11 in each of the Fletcher 
Challenge Canada Limited Retirement Plan for Salaried 
Employees Who Are Subject To Pension Benefits 
Legislation (the "PBL Plan 11 ) and the Fletcher Challenge 
Canada Limited Retirement Plan for Salaried Employees 
(the 11 Non-PBL Plan '1 ) (either of which shall in this 
section of this Schedule be referred to as a 11 Plan 11

), 

and shall assume all obligations and liabilities in 
respect of the Salaried Employees under those Plans. 

(b) The Purchaser and FCCL shall cause the actuarial firm 
of Towers Perrin to prepare an actuarial valuation of 
each Plan as of the Effective Date using the actuarial 
methods and assumptions set out in Exhibit 1 to this 
Schedule. The 1'Purchaser' s Portion" in respect of each 
Plan shall be a fraction whose numerator is the value 
of the liabilities in respect of the Salaried Employees 
that participate in that Plan and whose denominator is 
the value of all liabilities of that Plan, each as 
determined in the · actuarial valuation of the Plan 
prepared pursuant to this paragraph. 

(c} Effective the Effective Date each Plan shall be amended 
so that the Purchaser's Portion of each Plan's assets 
are legally segregated from the remainder of that 
Plan's assets, and FCCL shall assign to the Purchaser 
all of its interest in each segregated portion 
(hereinafter, the 11 Purchaser 1 s Fund" in that Plan). 

(d) On and after the Effective Date: 

187.551490AA,W?5 

(i) FCCL and the Purchaser shall each be entitled 
to add further members to each· Plan in 
accordance with its te:ans; 

(ii) all obligations under a Plan to such further 
members added by the Purchaser and the 
Salaried Employees that then participate in 

475 



_;' 

(iii) 

(iv) 

(v) 

2 

that Plan (collectively, the 11 Purchaser 1 s 
Members" of that Plan) and the remaining 
members of that Plan shall be satisfied 
exclusively out of the Purchaser 1 s Fund and 
the remaining assets of that Plan, 
respectively: 

all investment return or losses realized in 
the investment of each Plan 1 s assets shall 
be apportioned pro rata between the 
Purchaser 1 s Fund and the remaining assets of 
each Plan; 

all contributions and benefit payments made 
on account of the Purchaser 1 s Members and the 
remaining members of a Plan shall be 
allocated to the Purchaser 1 s Fund and the 
remaining assets of that Plan, respectively; 
and 

all .future contributions in respect of the 
Purchaser rs Members and the remaining members 
of each Plan shall be the exclusive 
responsibility of the Purchaser and FCCL, 
respectively, and shall be actuarially 
calculated on the basis of the relationship 
between the Purchaser's Fund and the 
actuarial liability in respect of the 
Purchaser's Members and the remaining assets 
of that Plan and the actuarial liability in 
respect of the remaining members of that 
Plan, respectively. 

(e) The Purchaser may establish_ a new registered pension 
plan(s} (the 11 New Plan 11

) which assumes all liabilities 
and obligations under the Plans in respect of the 
Purchaser's Members of the Plans. Upon the New Plan's 
registration with all regulatory authorities having 
jurisdiction over it, FCCL and the Purchaser shall 
cause the Purchaser's Fund in each Plan created 
pursuant to paragraph (c) to be transferred to the 
funding media established under the New Plan. Each 
such transfer shall occur as soon as practicable after 
all approvals from all regulatory authorities having 
jurisdiction over such transfer of ass.eta are obtained. 
Upon the completion o:E each transfer the Purchaser 
shall cease to be a "Participating Company 11 in the 
relevant Plan. 

(f} If any regulatory authority having jurisdiction over 
a Plan objects to the calculation of the Purchaser's 

1B7.551490AA.llPS 
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Portion of that Plan's assets and will not pennit the 
division of the Plan 1 s assets on that basis, the 
Purchaser's Portion of· that Plan 1 s assets shall be 
recalculated in a manner acceptable to all regulatory 
authorities having jurisdiction over the Plan, and the 
Purchaser 1 s Portion so recalculated shall be considered 
the Purchaser's Portion of that Plan for all purposes 
of this Agreement. 

(g) If any regulatory authority having jurisdiction over 
a Plan refuses to register the amendments to the Plan 
contemplated by paragraph (cl or which are required to 
implement the arrangements described in paragraph (dl , 
the Purchaser shall establish a new registered pension 
plan (or plans) in accordance with paragraph (e} and 
the Purchaser's Portion of each Plan 1 s assets shall be 
transferred to it in accordance with paragraph (e) . 

(h) If the creation of the Purchaser 1 s Fund within a Plan 
pursuant to paragraph (c) , or the transfer of the 
Purchaser's Portion of a Plan 1 s assets pursuant to 
paragraphs· ~e) or (g), occurs after January 1, 1994, 
the assets segregated pursuant to paragraph ( c) or 
transferred pursuant to paragraphs (e) or (g} shall be 
adjusted in the manner described in paragraph (d) . 

(i) FCCL and the Purchaser shall cooperate to make all 
amendments to the Plans and all applications for 
registration of plan amendments or regulatory approval 
of ass·et transfers as are required to implement the 
terms of this section. 

3. Retirement Plan for Salaried imployees of tbe 
Pinette & Therrien Mills Ltd. ("P&T Plan") 

Effective January 1, 1994 the Purchaser shall assume all of 
FCCL 1 s rights, duties and obligations under and in respect 
of the P&T Plan. 

4. Fletcher Challenge Canada Limited Supplemental Retirement 
Plan !or Senior Executives (the RSupplemental Plan") 

Effective January 1, 1994 the Purchaser shall assume all 
rights, duties and obligations of FCCL under and in respect 
of the Supplemental Plan in connection with the Salaried 
Employees that participate in it, and shall establish a plan 
substantially identical to the Supplemental Plan which will 
secure and discharge the liabilities under the Supplemental 
Plan to the Salaried Employees that participate in it. 

1B7.551490AA.llP5 
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5. Fletcher Challenge Canada Limited Retirement Plan "h" 
C"J?lap A") 

Notwithstanding any other term of this Agreement, FCCL shall 
remain responsible for all benefits any Employee has 
accumulated-under Plan A prior to the Effective Date. 

6. Fletcher Challenge Canada Limited Retirement Plan "B" 
("Plan B") 

(a) Effective January 1, 1994 the Purchaser shall become 
a 11 Subsidiary 11 which participates in Plan B and shall 
assume all obligations and liabilities in respect of 
the Employees under Plan B. 

(b} The Purchaser and FCCL shall cause the actuarial firm 
of Towers Perrin to prepare an actuarial valuation of 
Plan B as of January 1, 19 94 using the actuarial 
methods and assumptions set out in Exhibit 2 to this 
Schedule. 

(c) on and after the Effective Date: 

(i} 

(ii) 

(iii) 

(iv) 

(v) 

187,551490A.A.IJP5 

Plan B shall be administered on the basis 
that Plan B 1 s assets are notionally divided 
into 1'FCCL 's E"und 11

1 the value of which shall 
equal the value of the liabilities in respect 
of the persons other than the Employees that 
participate in Plan B {such liabilities to 
be as detennined in the actuarial valuation 
prepared pursuant to paragraph (b}), and the 

11 Purchaser 1 s Fund 11
, the value of which shall 

equal the value of Plan B's remaining assets; 

neither FCCL nor the Purchaser shall be 
entitled to add further members to Plan B; 

all obligations under Plan B to the Hourly 
Employees that then participate in it (the 
"Purchaser's Membersn) and the remaining 
members of Plan B shall be notionally 
satisfied out of the Purchaser's Fund and 
FCCL's Fund, respectively; 

all investment return and losses realized in 
the investment of Plan B 1 s assets shall be 
notionally apportioned pro rata between the 
PUrchaser 1 s Fund and FCCL 1 s Fund; 

all contributions and benefit payments made 
on account of the Purchaser's Members and the 
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(vii) 
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remaining members of Plan B ~hall be 
notionally allocated to the Purchaser's Fund 
and FCCL 1 s FUnd, respectively; 

all future contributions by the Purchaser and 
FCCL to Plan B shall be actuarially 
calculated on the basis of the relationship 
between the Purchaser's Fund and the 
actuarial liability in respect of the 
Purchaser's Members and FCCL 1 s Fund and the 
actuarial liability in respect of the 
remaining members of Plan B, respectively; 
and 

if FCCL ever contributes more to Plan B than 
is required by Clause (vi) , the Purchaser 
shall f.orthwith pay the excess to FCCL, and 
vice versa. 

(d) If any regulatory authority having jurisdiction over 
Plan B objects to the calculation of the values. of the 
Purchaser's Fund and FCCL 1 s Fund and will not permit 
contributions to be made. to Plan B on the basis of the 
notional division of Plan B 1 s assets described in this 
section, the values of the Purchaser 1 s Fund and FCCL 1 s 
Fund shall be recalculated. in a manner acceptable to 
all regulatory authorities having jurisdiction over 
Plan B, and the values so recalculated shall determine 
the values of the Purchaser's Fund and FCCL 1 s Fund for 
all purposes of this Agreement. 

7. Benefit Programs 

Except as otherwise provided in the Agreement, the Purchaser 
shall establish such arrangements as are appropriate to 
provide the post-retirement and other non-pension benefits 
which the Purchaser is obliged by the Agreement to provide 
to Employees. On and after January 1, 1994, and until FCCL 
and the Purchaser otherwise agree 1 FCCL s.hall administer the 
benefit programs the Purchaser establishes as aforesaid and 
the Purchaser shall reirnburse,it for all reasonable expenses 
it incur~ doing so. 

8. FCCL Health and Welfare Plan and Trust 

(a) Effective the Effective Date the Purchaser shaJ.l become 
a 11 Participating Company" in the health and welfare 
plan constituted under s. 3. 3 of the Fletcher Challenge 
Canada Limited Health and Welfare Plan Trust dated 
January 1, 1989 (the 11 Health and Welfare Plan" and 
11 Health and Welfare Trust", respectively), and shall 

187.551490AA.W'P5 
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asswne all obligations'and liabilities in respect of 
the Other Employees under the Health and Welfare Plan 
and Health and welfare Trust. 

(b) The Purchaser and FCCL shall cause the actuarial firm 
.of The Coles Group to·prepare an act~arial valuation 
of the Health and Welfare Plan effective on the 
Effective Date using the actuarial methods and 
assumptions set out in Exhibit 3 to this Schedule. 
Such valuation shall calculate the liabilities 
associated with the long- term disability and group 1 ife 
insurance benefits which the Other Employees are 
entitled to as of the Effective Date (the "Purchaser 1 s 
Liabilities") and the value of the assets held in the 
Health and Welfare Trust in respect of those benefits 
(the 11 Purchaser 1 s Assets") . 

(c} For greater certainty, in calculating the Purchaser's 
Liabilities pursuant to paragraph (b) Other Employees 
who as of the Effective Date are in receipt of short
term disability benefits and who may be reasonably 
expected to become eligible for long-term disability 
benefits when their short-term disability benefits 
expire shall be considered in receipt of those long
term disability benefits . 

(d) On or after the Effective Date, the Purchaser shall pay 
into the Health and Welfare Trust the difference 
between the Purchaser 1 s Liabilities and the Purchaser's 
Assets. If this payment is made after the Effective 
Date, interest at the actual rate of return earned by 
the assets of the Health and Welfare Trust from the 
Effective Date to the d.ate of the payment shall be 
added to the payment. 

(e) Upon the payment being made to the Health and Welfare 
Trust in accordance with paragraph (b): 

187.551490/1.A,IJPS 

(i) the Purchaser shall t notwithstanding any 
other provision of the Agreement, the Health 
and Welfare Plan or the Health and Welfare 
Trust, be relieved of the Purchaser 1 s 
Liabilities; 

(ii) the Purchaser shall, notwithstanding any 
provision of the Health and Welfare Plan and 
Health and Welfare Trust, cease to be a 
Participating Company in the Health and 
Welfare Plan and Health and Welfare Trust; 
and 
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(iii) 

7 

FCCL shall assume all obligations and 
liabilities in respect of the Purchaser• s 
Liabilities. 

(f) FCCL and the Purchaser shall cooperate to make such 
amendments to the Health and Welfare Plan and Health 
and Welfare Trust as are required to . implement the 
terms of this section. 

9. Vacation, Peferred Overtime and Post-Retirement Benefits 

Without limiting the generality of Section 10 .11 of the 
Agreement, the Purchaser shall assume from FCCL all 
obligations and liabilities in respect of the regular 
vacation, extended. vacation, deferred overtime and 
post-retirement benefits which the Employees had accumulated 
in respect of their employment with FCCL or any of its 
predecessors prior to the Effective Date and which became 
payable or exercisable on or.after the Effective Date. 

187.551490~.1.W5 
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EXH!BIT 1 

Actuarial Methods and Assumptions 

For PEL and Non~PBL Plans 
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TO SCHEDULE U 
Fletcher Challenge Canada Limited 
Retirement Plans for Salaried Employees 
Actuarial Valuation as of January 1, 1992 

Actuarial Cost Method and Assumptions -
Going-Concern Basis 

Actuarial Coat Method 

The unit credit actu.arial funding method was used to determine the actuarial liability and the 

normal actuarial cost, 

483 

Prospective bencfit5 were calculated for each active member and each member transferred between 

the PBL Plan and the nan·PBL Plan the plan according to the actuarial assumptions shown on the 

following page. The actuarial liability ia respect of each active member was calculated as the 

actuarial present value of his prospective benefits earned in respect of his credited service prior to 

the valuation date. 

The attuaria.l liability in respect of terminated vested members, retired members, beneficiaries and 

other transferred members was calculated as the actuarial present value oftheir respective benefits. 

The nonnal actuarial cost in respect of each active member was calculated as the actuarial present 

value of his prospective benefits earned in respect of service in the current year. 

-11193 38~2l ~ o;.omp!lelJ.tll 
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Fletcher Challenge Canada Limited 
Retirement Plans for Salaried Employees 
Actuarial Valuation as of January 1, 1992 

Actuarial Cost Method and Assumptions -
Going-Concern Basis 

Actuarial Assumptions 

Economic F•ctor• 

Investment return 

Salary increase 

8.0% per year 

Basic merh/promotion scale (Exhibit 1 ), 

augmented by inflation and productivity 

factors of 6.5% par year 

Escalation of maximum pensionable earnings $32,200 in 1992, increasing at 6.5"/o per 

under Canada Pension Plan year thereafter 

Decrement Rates 

Mortality 

Wrthdrawal 

Retirement 

Disabllity 

Other Factors 

Proportion of members 

wtth eligible spouse 

Age difference between spouses 

Remarriage 

Loading for expenses and contingencies 

Re"'.,enue Canada maximum pension 

Incentive compensation 

Commuted values 

1983 Group Annuity Mortality Table, with 

margins removed (Exhibit 2) 

Service related rates shown in Exhibit 3 

Age related rates shown in Exhibit 4 

No allowance 

90% 

Males three years older than spouse 

None assumed 

None assumed 

Increasing by 6.5% per year after 1995 

Active members with annual salary rate in 

excess of $96,000 are assumed to be 

eligible for a 22.5%, target bonus 

All terminating members assumed to elect 

commuted value 
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Fletcher Challenge Canada Limited' 
Retirement Plans for Salaried Employees 
Actuarial Valuation as of January 1, 1992 

Merit/Promotion Salary Scale 

Annuel Percentage Salary Increase 

Age Males and Females 

20 9.16% 

21 7.57% 

22 8.38% 

23 5.46% 

24 4.73% 

25 4.13% 

26 3.62% 

27 3.20% 

28 2.85% 

29 2.53% 

30 2.26% 

31 2.02% 

32 1.81% 

33 1.61% 

34 1.44%. 

35 1.29% 

36 1.15% 

37 1.01% 

38 0.90% 

39 0.79% 

40 0.69% 

41 0.59% 

42 0.51% 

-43 0.43% 

44 0.35% 

EXHIBIT 1 

Age Males •nd Females 

45 0.28% 

46 0.21% 

47 0,15% 

48 0.09% 

49 0.04% 

50 -0.01 % 

51 -0.06% 

52 -0.11% 

53 -o. 15% 

54 -0.19% 

55 -0.23% 

56 -0.27'% 

57 -0.31% 

58 -0.34% 

59 -0.37% 

60 -0.40% 

61 -0.44% 

62 -0.46% 

63 -0.48% 

64 -0.50% 

Note: Inflation and prcxiuctivity increases are in addition to the a bovc percentage increases. 
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Fletcher Challenge Canada Limited 
Retirement Plans for Salaried Employees 
Actuarial Valuation as of January 1, 1992 

Mortality 

Annual Rates per 1,000 Uves 

Age Male Rate Age Male Rate 

10 0.33 35 0,96 
11 0.33 36 1.Q1 
12 0.34 37 1.07 

13 0.34 38 1.15 
14 0.35 39 1.25 

15 0.36 40 1.38 
16 0,37 41 1.52 
17 0.38 42 1.70 
18 0.39 43 , .91 

19 0,41 44 2.15 

20 0.42 45 2.43 
21 0.44 46 2.75 
22 0.45 47 3.10 
23 0.47 48 3.49 
24 0.49 49 3.90 

25 0.52 50 4.34 
26 0.54 51 4,80 

27 0.57 52 5.28 
28 0.60 53 5.78 
29 0.64 54 6.29 

30 0.67 55 6.81 

31 0.72 56 7.35 
32 '0.76 57 7.93 
33 0.62 58 8,58 
34 0.87 59 9.32 

Age Male Rate 

60 10.18 
61 , 1.16 

62 12.37 

63 13.77 
64 15.4, 

65 17.32 
66 19.53 
67 22.00 
68 24,70 
69 27,57 

70 30.59 
71 33.73 
72 37.08 
73 40.76 
74 44.88 

75 '49.55 
76 54,88 
77 60.84 
78 67.42 
79 74.58 

60 82.30 

81 90.54 
82 99.24 
83 108.36 
84 117.63 

Basis: 1983 Group Annuity Mortality Table, with margi~ removed. 
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EXHIBIT 2 

Age Male Rate 

85 127.60 
86 137.97 
87 ' 148.74 
BB 160.08 
89 172.07 

90 184.79 
9l 198.02 
92 211,62 
93 225.56 
S4 242.12 

95 260.10 
96 276.04 
97 293.28 
98 312.00 
99 332.39 

100 354.65 
101 376.98 
102 405.61 
103 436.78 
104 474.73 

105 52,,70 
106 579.94 
107 651.69 
106 739.19 
109 844.68 
110 1000.00 

Note: Annual rates of mortality among females are .the same as those for males six years younger. 
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Fletcher Challenge Canada Limited 
Retirement Plans for Salaried Employees 
Actuarial Valuation as of January 1, 1992 

Withdrawal 

Annual Rate• per 1 ,000 Active Members 

Years of Service 

1 
2 
3 
4 
5 

6 
7 
8 
9 

10 

,, 
12 
13 
14 
15 

16 
17 

18 
19 

20. 

21 
22 
23 
24 
25 and over 
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EXHIBIT 3 

Males and Females 

180 
160 
140 
120 
100 

BO 
60 
50 
40 
35 

30 
25 
20 
15 
10 

10 
10 

10 
10 

10 

10 
10 
10 
10 
10 
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Fletcher Challenge Canada Limited 
Retirement Plans for Salaried Employees 
Actuarial Veluation es of January 1, 1992. 

Retirement 

Annual Rat•• p•r 1,000 Active Mombero 

Age 

55 

56 

57 

58 

59 

60 

61 

62 

63 

64 

65 

Revised Aawumption 
All Members 

50 

75 

100 

125 

150 

350 

350 

350 

350 

350 

1,000 

488 

EXHIBIT 4 



i 

i 
I 
\,. 

187.551490AA.l./PS 

489 
EXHIBIT 2 

Actuarial Methods and Assumptions 

For Plan B 
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Fletcher Challenge Canada Umlted 
Retirement Plan RB'' 

EXHJ.!:l.L'l' r.. 
TO SCHEDULE U 

Actuarial Valuation as of January 1, 1992 

Actuarial Cost Method and Assumptions 

Actuarial Cost Method 

The unit credit actuarial funding mcth<Xi was used to determine the actUarial liability and the 
nonnal acruarial cost. 

1be actu.arial liability for eich active member was calculated as the actuarial present value of his 
benefits earned in respect of service prior to the valuation date. 

The actu.arial liability in respect of terminated vested members, retired members, beneficiaries and 
•suspended" members was calculated as the actuarial present value of their respective benefits. 

The normal acruarial cost in respect of each active member was calculated as the actuarial present 
value of his benefits as'.sumed to be earned in respect of service credited in the year following the 
valuation date. 

Actuarial Assumptions 

Economic Fector• 

lnve$tm~nt return 

Decrement Rate• 

Mortality 

Wnhdrawal 

Retirement 

Other 

Loading for expenses 
an.d contingencies 

8.0% per year 

1983 Group Annuity Mortality Table, with 
margin& removed {Exhibit 1) 

Age retated rates shown in Exhibit 2 

Active members: age 60 'Suspended' 
members: age 62 

None assumed 
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Fletcher Challenge Canada Limited 491 
Retirement Plen •s11 

Actuarial Valuation as of January 1, 1992 EXHIBIT l 
'\, 

:) 

Mortality 
• 
'1 

Annual Rate• per 1 rOOO iJvH 
I 
l 
I 
i 

Age Male Rate Age Male Rate Ag• Male Rate Age Male Rate I 

10 0.33 35 0.96 60 10.18 85 127.60 
11 0,33 36 1.01 61 11.18 86 137.97 
12 0.34 37 1.07 62 12.37 87 148.74 
13 0.34 . 38 , . , 5 63 13.77 88 i60.0B 
14 0.35 39 1.25 64 15.41 89 172.07 

15 0,36 40 1.38 65 17.32 90 184.79 
16 0.37 41 1.52 66 19.53 91 198.02 
17 0.38 42 1.70 67 22.00 92 211.62 
18 0.39 43 1.91 68 24.70 93 225.56 
19 0.4, 44 2.15 69 27.57 94 242.12 

20 0.42 45 2.43 70 30.59 95 260.10 
.. 

" 21 0.44 46 2.75 71 33.73 96 276.04 
22 0.45 47 3.10 72 37.08 97 293.28 
23 0.47 48 3.49 73 40.76 98 312.00 
24 0.49 49 3.90 74 44.88 99 332.39 

25 0.52 50 4.34 75 49.55 100 354.65 
26 0.54 51 4.80 76 54.88 101 378.98 
27 0.57 52 5.28 77 60.84 102 405.61 
28 0.60 53 5.78 78 67.42 103 436.78 
29 0.64 54 6.29 79 74.58 104 474.73 

30 0.67 55 6.81 80 82.30 105 521.70 
31 0.72 56 7.35 81 90.54 106 579.94 
32 0.76 57 7.93 82 99.24 107 651.69 
33 0.82 58 8.58 83 108.36 108 739,19 
34 0.87 59 9.32 84 117.83 109 844.68 

, 10 1000.00 

Basis: 1983 Group Annuity Mortality Table, with margins removed, 

Note: Annual rates of mortality among femaJes are the same as those for males six years younger. 
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Fletcher Challenge Canada Limlted 
Retirement Plan "8" 
Actuarial Valuation as of January 1, 1992 EXHIBIT 2 

Withdrawal 

Annual Ratea per 1,000 Active Members 

Age Males Females Age Males Females 

20 86.5 98,0 40 21.0 48.0 

21 82.0 95.5 41 19.5 45,5 

22 77.5 93.0 42 17.5 43.0 

23 73.0 90.5 43 16.0 40.5 

24 69.0 88,0 44 15.0 38.0 

25 65.0 85.5 45 13.5 35.5 

26 61.0 .· 83.0 46 12,5 33.0 

27 57.5 80.5 47 , , .5 30.5 

28 53.5 78.0 48 10.5 28.0 

29 50.0 75.5 49 10.0 25.5 
,.. 

1'. 
30 47.0 73.0 50 10.0 25.0 

31 43,5 70.5 51 10.0 25.0 

32 40.5 68.0 52 10.0 25.0 

33 37.5 65.'5 53 10.0 25.0 

34 35.0 63.0 54 10.0 25,0 

35 32.5 60.5 55 10.0 25.0 

36 30.0 58.0 46 10.0 25.0 

. 37 27.5 55.5 57 10,0 25.0 

38 25.0 53.0 58 10.0 25.0 

39 23,0 50.5 59 10.0 25.0 

~ l 1193 36521 094 c.ompbel3.Jtr 
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EXHIBIT 3 

Actuarial Methods and Assumptions 

For Health and Welfare Trust 
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JSXHIBIT 3 
TO 9CHEDULE U 

Actuarial Methods and Assumptions 
For Health and Welfare Trust 

Actuarial Methods 

i. Purchaser 1 s Assets 
Purchaser 1 s Assets shall be defined to equal the sum of the 
Purchaser 1 s Hourly Assets and the Purchaser 1 s Salaried Assets. 

2. Purchaser's Hotirly Assets 
Purchaser's Hourly Assets shall be defined to equal the product of 
Total Hourly Assets multiplied by the Purchaser 1 s Hourly 
Liabilities divided by the Total Hourly Liabilities. 

(a) Total Hourly Assets 
Total Hourly Assets shall be defined to be the value of the 
funds held in the Health and Welfare Trust as of the Effective 
Date with respect to the Hourly Employees associated with the 
Elk Falls Division. 

(b) Purchaser's Hourly Liabilities . 
Purchaser's Hourly Liabilities shall be defined as the present 
value of expected future long-term disability and .basic group 
life payments and associated expenses with respect to 
disabilities which were incurred prior to the Effective Date 
with respect to Other Hourly Employees associated with the Elk 
Falls Division, including expected future payments to such of 
these Employees who, as of the Effective Date, ar~ in receipt 
of short-term disability benefits and who may be reasonably 
expected to become eligible for long-term disability benefits. 

( c) Total Hourly Liabilities 
Total Hourly Liabilities shall be defined as the present value 
of expected future long-term disability and basic group life 
payments and associated expenses with respect to disabilities 
which were incurred prior to the Effective Date by all hourly 
employees associated with FCCL's Elk Falls Division and shall 
include an estimate of such payments for future claims which 
have been incurred but not yet reported. 

3. Purchaser's Salaried Assets 
Purchaser 1 s Salaried Assets shall be defined to equal the product 
of Jotal Salaried Assets multiplied by the Purchaser's Salaried 
Liabilities divided by the Total Salaried Liabilities. 

(a) Total Salaried Assets 
Total Salaried Assets shall be defined to be the value of the 
funds held in the Health and Welfare Trust as of the Effective 
Date with respect to the Salaried Employees. 

55i49DVA.WPS 
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( b) Purchaser's Salaried Liabilities 
Purchaser 1 s Salaried Liabilities shall be defined as the 
present value of expected future long- term disability and 
basic group life payments and associated expenses with respect 
to disabilities which were incurred prior to the Effective 
Date with respect to Other Salaried Employees, including 
expected future pa}tments_to such of these Employeea who, as 
of the Effective Date, are in receipt of short-term disability 
benefits and who may be reasonably expected to become eligible 
for.long-term disability benefits. 

(c} Total Salaried Liabilities 
Total Salaried Liabilities shall be defined as the present 
value of expec.ted future long-term disability and basic group 
life payments and. associated expenses with respect to 
disabilities which were incurred prior to the Effective Date 
by all of FCCL' s salaried employees and Shall include an 
estimate of such payments for future claims which have been 
incurred but not yet reported. 

4 • Purchaser's Liabilities 
Purchaser's Liabilities shall equal the sum of the Purchaser's 
Hourly Liabilities and Purchaser's Salaried Liabilities. 

55149DVA.lol?5 
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) Actuarial Assumptions used in the Determination of Liabilities 

Interest Rate 

Mortality /Morbidity Tables 

- 7.0 percent 

- Waivers: Valuation Krieger Table (unisex) 
- LTD: Basic 86GLTD (male/female) with modifications 

based on the experience of four major insurance 
companies (see attached table) 

Maximum Duration of Benefits - as defined for each claimant by the Claims Administrator 

Benefit Amount 

Expenses 

Estimate of Claims 
Incurred But Not Reported 

···· .. 

- as defined for each claimant by the Claims Administrator 

- 4.0 percent of expected payments 

- Salaried group life 
- Salaried long-term disability 
- Hourly group life 
- Hourly long term disability 

2 months of premium 
7 months of contributions 
2 months of premium 
13 months of contributions 
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Compar~on between Modified Termination Rates and 86GLTD Rates 

Male 

Month 22 27 32 37 42 47 52 57 62 
l 50% 50% 50% 5{}% 50% 40% 30% 25% 25% 
2 80% 80% 80% 803 80% 70% 60% 50% 40% 
3 65% 65% 65% 653 65% 55% 45% 35% 25% 
4 85% 65% 85% 85% 85% 75% 65% 55% 45% 

5 130% 145% 160% 175% 160% 160% 140% 150% 200% 
6 130% 145% 160% 175% 18{)% 160% 14{)% 150% 200% 

7 (45% 160% 175% 190% 200% 1803 160% 150% 200% 
8 150% 1653 160% 195% 210% 180% 150% 150% 200% 

9 120% 135% 150% 165% 180% 1653 150% 150% 200% 
10 105% 120% 135% 150% 165% 1SCJ<X, 135% 140% 200% 
11 95% 1103 12..'l% 130% 135% 130% 125% 125% ZOO% 
12 80% 95% 110% 120% 125% 115% 110% 125% 200% 
13 75% 90%" 105% 110% 110% 1053 100% 100% 200% 
14 80% 100% 115% 130% 130% 115% 105% 100% 200% 
15 95% 110% 130% 1503 160% 140% 12:0% 120% 200% 
16 110% 120% 135% 150% 160% 140% 120% 120% 200% 
17 120% 130% 140% 150% 160% 140% 120% 120% 200% 
18 120% 130% 140% 150% 160% 140% 120% 120% 200% 
19 120% 130% 140% 15{)% 160% 140% 120% 120% 2003 

20 125% 135% 145% 155% 160% 14.0% 125% 120% 200% 
21 130% 1403 150% 160% 160% 145% 130% 120% 200% . 
22 140% 150% 160% 170% 170% 150% 130% 1203 2003 
23 1453 155% 165% 175% 175% 155% 1353 120% 200% 
24 1503 160% 170% . 180% 180% l60% 140% 120% 200% 

25-36 131% 137% 1J9% 157% 165% 156% 146% 130% 175% 
37-48 129% 141% 1503 171% 185% 179% . 165% 140% 150% 
49-60 113% 119% 124% 136% 143% 1393 129% 116% 118% 
~~1~1~1~]~1~1~1~1~1~ 

73-84 100% 100% 100% 100% 100% 100% 100% 100% 100% 
85-96 100% 100% 100% 1003 100% 100% 100% 100% 100% 

97·108 100% 100% 100% 100% 100% 100% 100% 100% iOO% 
109-120 100% 100% 100% 100% 100% 100% 100% 100% 100% 

Female 
n v ~ P ~ v ~ ~ Q 

50% 50% 50% 50% 50% 40% 30% 25% 25% 
80% 80% S0% 80% 80% 70% 60% 50% 40% 
65% 65% 6.5% 65% 65% 55% 45% 35% 25% 
853 85% 853 85% 85% 75% 65% 55% 45% 

130% 145% 160% 175% 180% 160% 140% 150% 200% 
130% 145% 160% 175% 180% 160% 140% 150% 200% 
145% 160% 175% 190% 200% 180% 16()% 150% 200% 

ISO% 165% 180% 195% 210% 180% 150% 150% 200% 
120% 135% 150% 165% 180% 165% 150% 150% 200% 
105% 120% 135% 150% 165% 150% 135% 140% 200% 
95% ll0% 125% 130% 135% 130% 125% 1253 ZOO% 
80% · 95% THJ% 120% 1253 115% 110% 125% 200% 
75% 90% 105% ll0% ll0% 1053 1003 100% 200% 
60% 100% 115% 130% 13-03 1153 105'ti:o HXl% 200% 
95% tl0% 130% 150% 1603 140% 1203 120% 200% 

110% 120% 135% 150% 160% 140% 120% 120% 200% 
120% UO% 140% 150% 160% 140% 120% I20% 200% 
120% 130% 140% 150% 160% 140% 1203 120% 200% 
120% 130% 140% 150% 160% 140% 120% 120% 200% 
125% 135% 145% 155% 160% 140% 125% 120% 200% 
1.303 1403 150% 160% 160% 145% 13-0% 120% 200% 
140% 150% 160% 170% 170% 150% 130% 120% 200% 

145% 155% 165% 175% 175% 1553 1:i5% 120% 200% 

150% I 60% 170% 180% 180% 1603 140% I ZD% 200% 
154% 161% 164% 184% 194% 183% 172% 153% 206% 

167% 18J% 195% 222% 240% 232% 214% 182% 194% 
162% 1703 178% 195% 206% 1993 184% 167% 17J% 
150% 150% 150% 150% 1503 150% 150% 1503 150% 
!00% 100% lo:n<. 100% 100% 100% 100% 100% 100% 
100% 100% 100% 100% 100% 100% 100% 100% 100% 

100% 100% 100% 100% 1003 100% 100% 1003 100% 

100% 100% 100% 100% 1003 1CJ0% 100% 100% !003 
.+""::.. 
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MEMORANDUM OF AGREE:MENT 

BETWEEN: 

; ;~:c:e btlore me at ... \.,h.):').w.~!.lX.ll- ! rx 
ti . a. q-'r" J 'A . L·=····· '":'" 
1llS .......... day Of .. ~Y.S),;'J,{?jU,,,, 20 [ ~ 
~ ··1 ··~·· 

...... ~ ................................ . 
A Commissioner for taking Afdd~~;·(~"'"'""" 

within British Columbia 

FLETCHER CHALLENGE CANADA LIMITED ( 11 FCCL 11 ) 

AND: 

TIMBERWEST FOREST LIMITED ( 11 TimberWest Ii) 

WHEREAS; 

A. Schedule U to the Purchase Agreement dated December 1, 1993 
among FCCL, Elk Falls Forest Industries Limited and TimberWest (the 
"Purchase Agreement 11

) provides for the division and separation of 
various of FCCL 1 s pension and benefit arrangements to reflect 
TimberWest's assumption of responsibility for certain portions of 
those arrangements; 

B. In order to implement the terms of Schedule U, amendments to 
the various plan documents and trust agreements which govern the 
pension and benefit arrangements will be required, certain of which 
will require approval by various retirement committees and third 
party trustees; 

C. It will not be possible to finalize the terms of these 
amendments and obtain the requisite approvals prior to the Closing 
Date under the Purchase Agreement; 

D. FCCL and TimberWest wish to confirm their intention and 
obligation to implement the terms of Schedule U on a timely basis. 

Accordingly, each of FCCL and TimberWest shall: 

1. use all reasonable efforts to implement the terms and 
conditions of Schedule u as soon as possible after Closing; 
and 

2. cause its agents, employees and officers to do all things, 
sign all documents and cooperate in such actions as are 
necessary or desirable to forthwith implement Schedule U 1 s 
tenns on a timely basis. 

DATED this day of December, 19 9 3. · 

FLETCHER CHALLENGE CANADA LIMITED TIMBERWEST FOREST LIMITED 
• --~:-- .. ~i::"_...,_.- I; ~i---f 
·' / . / ,.,....-

. /'/' .~ Per: Per: 

5514914R.\IP5 



BC: Registry 
Services 

Mailing Address: 
PO Box 9431 Stn Prov Gov1 
Victoria BC V8W 9V3 

www.corporateonline.gov.bc.ca 

Location: 
2nd Floor - 940 Blanshard Street 
Victoria BC 

1 877 526-1526 
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11J1tl1i11 British Columbia 

HISTORICAL - Amalgamated on February 01, 2010 

Incorporation Number: BC0535950 

Name of Company: TIMBERWEST FOREST CORP. 

Recognition Date: 

Last Annual Report Filed: 

Incorporated on January 31, 1997 

January 31, 2009 

In Liquidation: No 

Receiver: No 

COMPANY NAME INFORMATION 
Previous Company Name 

TIMBERWEST FOREST MANAGEMENT LIMITED 

TIMBERWEST FOREST HOLDINGS LTD. 

TAL ACQUISITION LTD. 

535950 BRITISH COLUMBIA LTD. 

AMALGAMATED INTO 
Name of Amalgamated Company: 

Incorporation Number: 

REGISTERED OFFICE INFORMATION 

Mailing Address: 
1300 - 777 DUNSMUIR STREET 
P.O. BOX 10424, PACIFIC CENTRE 
VANCOUVER BC V7Y 1 K2 
CANADA 

RECORDS OFFICE INFORMATION 

Malling Address: 
1300 - 777 DUNSMUIR STREET 
P.O. BOX 10424. PACIFIC CENTRE 
VANCOUVER BC V7Y 1 K2 
CANADA 

Date of Company Name Change 

September 30, 1998 

January 30, 1998 

June 09, 1997 

February 27, 1997 

TIMBERWEST FOREST CORP. 

BC0872677 

Delivery Address: 
1300 - 777 DUNSMUIR STREET 
P.O. BOX 10424, PACIFIC CENTRE 
VANCOUVER BC V7Y 1 K2 
CANADA 

Delivery Address: 
1300 - 777 DUNSMUIR STREET 
P.O. BOX 10424, PACIFIC CENTRE 
VANCOUVER BC V7Y 1 K2 
CANADA 
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DIRECTOR INFORMATION 

Last Name, First Name, Middle Name: 
DAUGHNEY, EDWARD 

Mailing Address: 
2601 - 699 CARDERO STREET 
VANCOUVER BC V6G 3H7 
CANADA 

Last Name, First Name, Middle Name: 
Emerson, David 

Mailing Address: 
2500 - 700 WEST GEORGIA STREET 
VANCOUVER BC V7Y 1 B3 
CANADA 

Last Name, First Name, Middle Name: 
Holmes, Robert J. 

Mailing Address: 
DEXTER HORTON BUILDING 
SUITE 1400, 710 2ND AVENUE 
SEATTLE WA 98104 
UNITED ST ATES 

Last Name, First Name, Middle Name: 
Howe, Maureen E. 

Mailing Address: 
1002 - 1717 BAYSHORE DRIVE 
VANCOUVER BC V6G 3H3 
CANADA 

Last Name, First Name, Middle Name: 
MCELLIGOTT, PAUL 

Mailing Address: 
275 NEWDALE COURT 
NORTH VANCOUVER BC V7N 3H2 
CANADA 

Last Name, First Name, Middle Name: 
MURDOCH, ROBERT W. 

Mailing Address: 
150 PARMINTER ROAD 
SALT SPRING ISLAND BC VSK 1 E9 
CANADA 

Last Name, First Name, Middle Name: 
PINETTE, CONRAD A 

Mailing Address: 
1248 TECUMSEH AVENUE 
VANCOUVERBCV6H1T2 
CANADA 

Delivery Address: 
2601 - 699 CARDERO STREET 
VANCOUVER BC V6G 3H7 
CANADA 

Delivery Address: 
2500 - 700 WEST GEORGIA STREET 
VANCOUVER BC V7Y 1 B3 
CANADA 

Delivery Address: 
DEXTER HORTON BUILDING 
SUITE 1400, 710 2ND AVENUE 
SEATTLE WA 98104 
UNITED STATES 

Delivery Address: 
1002 - 1717 BAYSHORE DRIVE 
VANCOUVER BC V6G 3H3 
CANADA 

Delivery Address: 
275 NEWDALE COURT 
NORTH VANCOUVER BC V7N 3H2 
CANADA 

Delivery Address: 
150 PARMINTER ROAD 
SALT SPRING ISLAND BC VSK 1 E9 
CANADA 

Delivery Address: 
1248 TECUMSEH AVENUE 
VANCOUVER BC V6H 1T2 
CANADA 
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Last Name, First Name, Middle Name: 
Pope, Maria M. 

Mailing Address: 
8005 SW BOECKMAN ROAD 
WILSONVILLE OR 97070 
UNITED STATES 

Delivery Address: 
8005 SW BOECKMAN ROAD 
WILSONVILLE OR 97070 
UNITED STATES 
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OFFICER INFORMATION AS AT January 31, 2009 

Last Name, First Name, Middle Name: 
Blue, Brenda G. 
Office(s) Held: (Other Office(s), Secretary) 

Mailing Address: 
4154 VIRGINIA CRESCENT 
NORTH VANCOUVER BC V7R 3Z6 
CANADA 

Last Name, First Name, Middle Name: 
Daughney, Edward 
Office(s) Held: (Chair) 

Mailing Address: 
2601 - 699 CARDERO STREET 
VANCOUVER BC V6G 3H7 
CANADA 

Last Name, First Name, Middle Name: 
Hendry, John A. 
Office(s) Held: (Other Office(s)) 

Mailing Address: 
SUITE 2300, 1055 WEST GEORGIA STREET 
P.O. BOX 11101 
VANCOUVER BC V6E 3P3 
CANADA 

Last Name, First Name, Middle Name: 
Kelvin, John A. 
Office(s) Held: (Other Office(s)) 

Mailing Address: 
3122 DUCHESS AVENUE 
NORTH VANCOUVER BC V7K 366 
CANADA 

Last Name, First Name, Middle Name: 
McElligott, Paul 
Office(s) Held: (CEO, President) 

Mailing Address: 
275 NEWDALE COURT 
NORTH VANCOUVER BC V7N 3H2 
CANADA 

Delivery Address: 
4154 VIRGINIA CRESCENT 
NORTH VANCOUVER BC V7R 326 
CANADA 

Delivery Address: 
2601 - 699 CARDERO STREET 
VANCOUVER BC V6G 3H7 
CANADA 

Delivery Address: 
SUITE 2300, 1055 WEST GEORGIA STREET 
P.O.BOX11101 
VANCOUVER BC V6E 3P3 
CANADA 

Delivery Address: 
3122 DUCHESS AVENUE 
NORTH VANCOUVER BC V7K 3B6 
CANADA 

Delivery Address: 
275 NEWDALE COURT 
NORTH VANCOUVER BC V7N 3H2 
CANADA 
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Last Name, First Name, Middle Name: 
Park, Beverlee F. 

Office(s) Held: (CFO, Other Office(s)) 

Mailing Address: 
4784 ESTEVAN PLACE 
WEST VANCOUVER BC V7W 1 G9 
CANADA 

Last Name, First Name, Middle Name: 
Whiteley, David John 
Office(s) Held: (Other Office(s)) 

Mailing Address: 
SUITE 2300, 1055 WEST GEORGIA STREET 
P.O.BOX11101 
VANCOUVER BC V6E 3P3 
CANADA 

Delivery Address: 
4784 ESTEVAN PLACE 
WEST VANCOUVER BC V7W 1G9 
CANADA 

Delivery Address: 
SUITE 2300, 1055 WEST GEORGIA STREET 
P.O. BOX 11101 
VANCOUVER BC V6E 3P3 
CANADA 
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A Comm1ss1oncr for taking l\ffidavils 

T1mberWest 
TIMBERWEST FOREST CORP. 

ANNUAL INFORMATION FORM 

M11rch 1, 2000 
GLOSSARY 

In this Annual I nfon11ation FoITTJ, unless the context otherwise requires: 

wit/1in British Columbia 

"AAC" or "Allowable An nm1I Cut" means the annual harvest level determined by the Chic!Torcstcr of British 
Columbia with respect to TFLs, Forest Licences or private timberlands within a i'FL; 

"Annual l:larvest Rate" means the volume of timber harvested by TimberWcst from its Private Timberlands outside 
of TFLs in a given year; 

"affiliate" means an affiliate within the meaning of the Securities Act (British Columbia); 

"Best Management Practices" as defined by the Private Forest Landowners Association handbook, means forest 
management practices in general usage referring to any good forest stewardship practices; 

"Bowater" means Bowater Pulp and Paper Canada Inc., formerly Avenor Inc.; 

"Common Shares" means the common shares in the capital of the Company; 

"Company" means TimberWest Forest Corp.; 

"Company Acf" means the Company Act (British Columbia); 

"Crown" means Her Majesty the Queen in Right of the Province of British Columbia; 

"Distributable 01sh" includes consolidated earnings (loss) before income taxes, less cunent income taxes, plus 
depreciation, depletion and amortization, proceeds from the sale of certain capital assets; net of their loss (gain) on sale, 
less capital expenditures and unusual items. The aggregate annual amount of interest on the Series A Subordinate Notes 
is $75 .0 million which is paid frrn11 distributable cash and any deficiency could be paid from the available bank 
facilities; 

"Doman" means Doman Forest Products Limited, a wholly-owned subsidiary of.Doman Industries Limited; 

"Economic Rotation" means, with respect to a particular growing site, the number ofyetirs from the time a stand of 
trees is established for the average tree within the stand to reach the size which maximizes ec:onom ic return through 
sales and manufacturing; 

"FCCL" means Fletcher Challenge Canada Limited; 

"Forest Act'' means the Forest Act (British Columbia); 

"Forest Practices Code" or the "Code'' means the Forest Practices Code qf Brilish Columbia Act; 

"Forest Renewal British Columbia" is a British Columbia Crown corporation whose mandate is to plan and 
implement a regionally-equitable program of expenditures in order to renew the forest economy of British Columbia, 
enhance the productive capacity and environmental value of forest lands, create jobs, provide training for forest 
workers and strengthen communities; 

"Harvest Rotation" means, with respect to a particular growing site, the number of years from the time a stand of trees 
is established to the time at which the stand is harvested; 

"hectare" means a metric measure of area equivalent to l 0,000 square metres or approxi 111ately 2.4 71 acres; 

"Higher Use Properties" means properties that TFL Forest and Pacific own in fee simple and which may have a 
higher value than their values as timberland; the Higher Use Properties currently consist of approximately 5,500 
hectares; 



"Long-Run Sustainable Yield" means a predictable and stable annual volume that balances timber growth and 
timber harvest over an extended period of time under certain assumptions. TimberWest's long-run sustainable yield 
is based on a l 00-year period and reflects assumptions associated with regeneration, age class distribution, expected 
growth rates, and environmental and economic considerations. This is distinct from Annual Harvest Rate, which can 
vary from year-to-year depending on economic and other circumstances; 

"Managed Forests" means private timberlands so classified by the British Columbia Assessment Authority pursuant 
to the British Columbia Assessment Act (Fores/ Land) Regulation; 

"Management Plan" means a comprehensive five-year plan covering Crown timber tenures prepared by a registered 
professional forester containing inventories and analyses of timber and non-timber resource values, strategies for 
management and protection of those values and calculation of the proposed timber harvest level; 

"m3
" means cubic metres; 

"Merchantable Timber" means timber that is ready for harvest under current operating conditions; 

"Merchantable Timber Inventory" means, in respect of a particular tenure or area, the volume of Merchantable 
Timber which can be commercially recovered at the present time; 

"Ministry of Forests" refers to the Ministry of Forests of British Co!umoia; 

"mm3
" means thousands of cubic metres; 

"mmlbm" means millions of foot board measures, a foot board measure being one square foot of lumber, one inch 
thick; 

"Pacific" means Pacific Forest Products Limited, a wholly-owned subsidiary of the Company; 

"Pacific Timberlands" means the 124,000 hectares (305,000 acres) of private timberlands owned in fee simple by 
PFP Forest; 

"PFLA" means the Private Forest Landowners Association of British Columbia; 

"PFP Forest" means PFP Forest Ltd., a wholly-owned subsidiary of Pacific; 

"Preferred Shares" means the preferred shares in the capital of the Company; 

"Private Land Forest Practices Regulation" means the regulation made under the Fores! Land Reserve Act (British 
Columbia) that applies to privately owned land that is managed forest land under the Assessment Act (British 
Columbia). The regulation is administered by the British Columbia Land Reserve Commission and addresses four key 
public environmental values: soil conservation, first habitat, water quality and critical wildlife habitat; 

"Private Timberlands" means the 334,000 hectares (825,000 acres) of private timberlands 011 Vancouver Island, 
British Columbia owned in fee simple by TFL Forest and PFP Forest; 

"Silviculture Prescriptions" are prescriptions prepared under the direction of a registered professional forester for an 
area of forest prior to harvesting, which set out the various resource values found in the forest, how such values are to 
be protected, how and when harvesting is to take place, and the targets and commitments made by the operator for 
renewing the forest; 

"Stapled Units" means a unit consisting of a Common Share, 100 Preferred Shares and a Subordinate Note Receipt; 

"Subordinate Notes" means the subordinate notes of the Company issued pursuant to the indenture dated September 
30, 1998 between the Company and Montreal Trust Company of Canada, in its capacity as trustee for the holders of the 
subordinated notes of the Company; 

"Subordinate Note Receipt" means the receipts issued by Montreal Trust Company of Canada in its capacity as 
custodian of the Subordinate Notes, each of which represents a unit of Subordinate Notes having an aggregate face 
amount which entitles the holder to $1.077456788 of interest per annum and other entitlements; 

"TFL" means a Tree Farm Licence, a form of timber tenure in British Columbia that includes Crown lands and often 
private timberlands or other tenures owned by the licence holder; 

"TFL 46" means Tree Farm Licence No. 46, which is located on southwestern Vancouver Island; 

"TFL 47" means Tree Farm Licence No. 47, which is located on eastern Vancouver Island, Johnstone Strait and the 
Queen Charlotte Islands, British Columbia; 

"TFL Forest" means TFL Forest Ltd., a wholly-owned subsidiary of the Company; 
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"TimberWest" means the Company together with TFL Forest and Pacific and its subsidiaries, all of which are wholly
owned subsidiaries of the Company; and their respective interests in partnership; 

"Trust" means TimberWest Timber Trust; 

"Trust Units" means the units of the Trust, each unit representing an equal undivided beneficial interest in the Trust; 

"Unitholders" means the holders from time to time of one or more Stapled Units; and 

"Variable Retention" means a forest management system offering an ecologically and visually sensitive harvesting 
alternative to clearcuts. 
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ANNUAL INFORMATION FORM 

(wilh respect lo the periodfrom .January !. 1999 lo December 31, l 999j 
Dated as of March 1, 2000 

TJMBERWEST FOREST CORP, 

INCORPORATION 

TimberWest Forest Corp. ("the Company") was established on January 31, l 997 under the laws of Elritish 
Columbia. The Company owns all of the issued shares ofTFL Forest and Pacific and the Company together with its 
subsidiaries and their respective interests in partnerships is collectively referred to herein as "TimberWest". The 
Company is one of Canada's largest businesses operating exclusively in the solid wood segment of the forest 
industry. It operates entirely in the coastal region of British Columbia, where it is engaged primarily in the 
harvesting and sale of logs. ln order to optimize the value realized from its fibre resource and private land base, the 
Company is also engaged in the processing and sale of softwood lumber and the monetization of higher use 
properties. TimberWest owns in foe simple approximately 334,000 hectares (825,000 ac1·es) of Private Timberland, 
two lumbermi ll complexes and rights to Crown timber tenures from the Province of British Columbia and 5,500 
hectares of higher use properties. The Company's principal office is located at 2300 - 1055 West Georgia Street, 
Vancouver, British Columbia, V6E 3P3. 

COMPANIES COMPRISING TIMBERWEST 

The Company was incorporated under the Company Act on January 31, 1997 under the name 535950 British 
Columbia Ltd. and changed its name to T AL Acquisition Ltd. on February 27, 1997, to TimberWest Forest Holdings 
Ltd. on June 9, 1997, to TimberWest Forest Management Limited on January 30, 1998 and to TimbcrWest Forest 
Corp. on September 30, 1998. 

A predecessor ofTFL Forest was incorporated under the Company Act on January 8, 1987 under the name Pinette & 
Therrien Mi!ls ( l 987) Ltd. and changed its name to TimberWes! Forest Limited on October 14, 1993 and was 
amalgamated pursuant to an arrangement under the Company Act on June 23, 1997. On September 30, 1998 
TimberWest Forest Limited changed its name to TFL Holdings Ltd. and on October 5, 1998 to TFL Forest. Prior to 
December 1993, the assets ofTFL Forest were owned by FCCL and its subsidiaries and TFL Forest did not carry on 
any active business. 

A predecessor of Pacific was incorporated under the Company A ct on November 12, 1992 under the name No. 250 
Taurus Ventures Ltd. and changed its name to Pacific Forest Products Limited on June J, 1993. Pacific was 
amalgamated pursuant to an arrangement under the Company Acton December 10, 1997. Prior to July 1993, 
Bowater and its subsidiaries owned the assets of Pacific. 

PFP Forest Ltd. was incorporated under the Company Act on May 3, 1994 under the name 4 72162 13.C. Ltd. and 
changed its name to Pacific Forest Products ( l 997) Limited on August 1 l, 1997 and to PPP Forest Ltd. on February 
25, 1998. PFP Forest is a wholly-owned subsidiary of Pacific. 

The principal office of each of the Company, TFL Forest, Pacific and PFP Forest is located at 2100 - I 055 West 
Georgia Street, Vancouver, British Columbia, V6E 3P3. 

Effective March I, 1998, the legal structure of the operating businesses of the Company's indirect subsidiaries, TFL 
Forest and Pacific, were reorganized into a corporate partnership called TimbcrWest Forest Company. TimbcrWcst 
Forest Corp. serves as the managing paiiner of the TimberWest Forest Company partnership. 
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The following diagram illustrates the legal structure of the Company and its subsidiaries. 

TimberWest Forest Corp. 

TFL forest Lid. 

Partnership 

'""l 

100% 

Pmtnership Interest as 
Managing Partner 

l 
Timber West 

Note: All corporations are governed by the Company Aa 

100% 

Pacific For~st Produ(lS Limited 

100% 

l'artnership 
••----- Interest 

GENERAL DEVELOPMENT OF THE BUSINESS 

On June 23, 1997, the Company completed the acquisition of al I of the issued shares of TFL Forest for aggregate 
cash consideration of $674. l mill ion, plus costs of acquisition of approximately $2.0 mill ion. At the time the 
Company completed the acquisition of TFL Forest, Slocan Forest Products Ltd. and Riverside Forest Products 
Limited purchased the operations of TFL Forest at Mackenzie and Williams Lake, British Columbia, respectively, 
for total consideration of approximately $250 mill ion, and the Trust acquired all of the securities of the Company. 

On December 10, 1997, the Company completed the acquisition of all of the issued shares of Pacific for aggregate 
cash consideration of $572.6 milllon, plus costs of acquisition of approximately $32.1 million. Just prior to 
completion of the Company's acquisition of Pacific, Doman purchased all the lumbermill operations and Crown 
timber tenures of Pacific for approximately $ l 43.8 mi Ilion (before a working capital adjustment in favour of 
TimberWest of approximately $30.0 mil I ion). 

ln July J 998, the Board of Directors of the Company approved an increase in the Jong·run sustainable yield on 
TimberWest's Private Timberlands from 1.8 million m3 to 2.4 million m3 per year. The change was based upon a 
study conducted by TimberWest and confirmed by the consulting firm of Mason, Bruce and Girard of Po11la11d, 
Oregon. TimberWest's long·run sustainable yield is established based on assumptions associated with regeneration, 
age class distribution, expected growth rates, and environmental and economic considerations and incorporates 
TimberWest's objective to manage the Private Timberlands on a long·terrn sustainable basis. This 33% increase in 
sustainable yield represents a significant increase in value to Unitholders since the margins earned from the Private 
Timberlands are significantly higher than from Crown timber tenures. 

On September 30, 1998, unitholders and instalment receipt holders of the Trust approved a reorganization of the 
Trust and the Company. The reorganization involved the exchange of existing Trust Units with a new "stapled" 
security of the company on a one·for·one basis. As part of this reorganization, TimberWest Forest Management 
Limited changed its name to TimberWest Forest Corp. The Stapled Units began trading on The Toronto Stock 
Exchange (the "TSE") under the symbol TWF.UN on October 6, 1998. The Trust Units ceased lo be listed on the 
TSE and the Vancouver Stock Exchange on October 9, 1998. 

On January 26, 1999, TimberWest Forest Corp. reached a significant land trade agreement with the Province of 
British Columbia. The agreement called for the trans fer of l ,394 hectares of land from TimberWest to the Province 
for the purpose of establishing hew parks and also the transfer of a further 636 hectares of other Private Timberlands 
for park and watershed related purposes. ln exchange for these lands and the largely old growth timber volumes on 
them, TimberWest was permitted to remove approximately 60,000 hectares of its Private Timberlands from its two 
TFLs, leaving only 3,550 hectares under this form of tenure. This arrangement permits TimberWest to have the 
same operating flexibility on these lands as the 274,000 hectares of its Private Timberlands which were never placed 
within TFLs. TimberWest also received about 3,300 hectares of newly·privatized Crown lands consisting largely of 
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young stands of timber and approximately $500,000 cash. This agreement allowed for full integration of all 
TimberWest's private land operations, resulting in planning and operating efficiencies that were not achievable 
previously. In addition, because these lands are no longer subject to government cut control provisions, TimberWest 
has much greater flexibility in achieving its long-run sustainable yield of2.4 million m3 per year. 

During the year, TimberWest reached an agreement with an affiliate of J.S. Jones Timber Ltd. ("Jones") whereby 
Jones will act as independent contractor for the direction and management of TimberWest's Sandspit operations. 
Under the agreement, TimberWest has retained ownership of its Crown tenures and Jones has purchased the 
machinery and equipment and undertaken the forestry and harvesting activities of these opera1lons. Jones will also 
employ the existing staff and hourly employees. TimberWest had previously announced its decision to sell the 
Sandspit operations to Jones pending tenure transfer by the Ministry of Forests. Approval of the transfer is a lengthy 
process due to the required governmental consultations with First Nations. Upon completion of these consultations, 
the provincial government will be in a position to make a decision on the application to transfer the Crown tenures 
to Jones. 

On July 14, 1999. all outstanding Trust Units which had not been previously exchanged for Stapled Units, except 
those held by the Company, were called for redemption by the Trust. The Trust ceased to be a reporting issuer as of 
October 13, 1999. 

In late 1999, TimberWest announced its decision to sell its rights to TFL 46, the associated harvesting operations, 
and its Cowichan Lumbermi II, as these assets are not compatible with the Company's strategic direction. The 
Company has received various expressions of interest and is pursuing negotiations with these parties. TimberWest 
has not entered into a definitive agreement with any party to date. As a result of the decision to sell these operations, 
the assets of TFL 46 and the Cowichan Lumbermill have been written down by $24.7 million to reflect their 
estimated net realizable value. 

BUSINESS OF TIMBERWEST 

Overview of TirnbcrWcst's Business 

The business ofTimberWest has been owned and managed for over 80 years by the Company, or by FCCL, Crown 
Forest Industries Limited and their predecessors. Pacific and its predecessors have owned and managed its private 
timberlands for over 35 years. TimberWest's operations are conducted in the coastal region of British Columbia, 
where TimberWest owns in fee simple approximately 334,000 hectares (825,000 acres) of Private Timberlands and 
two lumbermill complexes, and has rights to substantial Crown timber tenures. TlmberWest also owns 
approximately 5,500 hectares ( 14,000 acres) of Higher Use Properties. TimberWest also engages in log marketing 
and trading activities to realize the maximum value from its logs. 

TimberWest is focused primarily on maximizing the value realized from its Private Timberlands and Crown timber 
tenures by: ( 1) harvesting logs in a cost-effective manner consistent with sound environmental and sustainable 
forestry practices; (2) selling logs to targeted customers in both the domestic and higher value export markets; and 
(3) optimizing the value realized from small and second growth logs by manufacturing, in TimberWest's 
!umbermills, high-quality structural building components primarily for the Asia-Pacific residential housing market. 
In addition, TimberWest realizes the value of its Higher Use Properties through property sales or exchanges. 

Access to long-term, sustainable, high-quality timber resources is an important competitive element in the solid 
wood segment of the forest industry. Through intensive silviculture and modern forest management practices. 
TimberWest is committed to maintaining, protecting and improving the productivity of ils forest resource. The 
Private Timberlands are the largest holdings of private timberlands in British Columbia. At the current long-run 
sustainable yield of approximately 2.4 mil lion m3 per year, the Private Timberlands account for approximately 67% 
of TimberWest's total annual log harvest. The Forest Practices Code does not apply to harvest levels from private 
timberlands outside of TFLs and no stumpage is payable on logs harvested from private timberlands. The Crown 
timber tenures provide annual harvest volumes of approximately l .2 million m3 of logs that are consumed in 
TimberWest's lumbermills or sold to other manufacturers in British Columbia. TimberWest's total current annual 
log harvest is approximately 3 .6 million m3

• 

Sawlogs are sold primarily to a number oflumbermill customers in British Columbia. TimberWest is obligated, 
under various contracts with FCCL and Dornan, to make certain volumes available to operators oflumbermills who 
provide wood chips to FCCL for use in their pulpmills and to Doman for processing in Doman's lurnbermills. In 
addition, as opportunities arise, a certain volume of high-quality sawlogs, harvested from the Private Timberlands. 
are exported to higher value markets. TimberWest's entire pulplog production is committed to FCCL. All log sales 
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and chip supply transactions under the various agreements with FCCL and Doman are at prevailing market values. 
See ''Forest Management - Fibre Supply Agreements". 

TimberWest's two lumberniill complexes on Vancouver Island, operating at capacity, consume approximately 1.0 
million m3 of logs annually. The total current annual lumber and chip production capacity of these lumbermills is 
215 mmfbm and 340 mm 3

, respectively. Lumber is shipped largely to offshore markets, primarily Japan, but also to 
other markets such as Belgium and Australia. For the year ended December 31, 1999, lumber production totalled 
195 mmfbm and wood chip production totalled 328 mm3

. Lumber sales for the same period were predominantly 
hemlock and Douglas fir specialty and dimension lumber, of which, by volume, 33% was shipped within Canada, 
45% to Japan, 11 % to Australia, 9% to Europe and 2% to other destinations. A II of the wood chip production is 
committed to FCCL under various long-term supply arrangements at prevailing market prices. 

Forest Resources 

Overview of Forest Resources 

The following table shows the AAC from TFLs and Forest Licences, the annual harvest from Timber Licences 
outside of TFLs and the long-run sustainable yield from the Private Timberlands: 

mnl 'Yo of Total 
Private Timberlands 2,400 67 
TFL 46(IJ(~l 463 13 
TFL 4i 11 597 17 
Timber Licences( 11 42 1 
Forest Licences _7_1 --2 
Total ~ lQ_Q 

( 1) Annual harvest from Timber Licences within !he boundaries of the TFLs is included with the AAC of1he TFLs. 

(2) In December 1999, TirnberWest announced its intention to sell its rights to TFL 46, the associated harvesting operations and 
the Cowichan Lumbermill. 

TimberWest's long-term speci~s distribution by volume on the Private Timberlands and Crown timber tenures is 
estimated to be approximately 45% Douglas fir, 42% hemlock/balsam, 5% western red cedar and 8% cypress, Sitka 
spruce and other. 

Private Timberland,~ 

The Private Timberlands are subject to the same taxation regime as other Crown-granted land in its class. In 1999 
and 1998, property taxes on the Private Timberlands were $6. I million and $7.5 million respectively, or 
approximately $2.58 per m3 and $2.95 per m3 harvested, respectively. 

Jn contrast to non-renewable natural resources, such as minerals and oil and gas, timber resources can be managed 
on a sustainable basis to yield a predictable and stable volume of timber over an indefinite period of time. 
Continuous biological growth allows for flexibility in timing the harvesting of timber in order to take advantage of 
market conditions. The Private Timberlands are among the most productive growing sites in British Columbia, with 
a natural stand average annual growth rate of7.2 m3 per hectare compared to the provincial average of2.3 m3 per 
hectare. Economic Rotations range between 45 and 65 years on most of the Private Timberlands with an overall 
average Harvest Rotation of approximately 60 years. Productivity is being enhanced by intensive forest management 
practices such as genetic improvement and late-rotation forest fertilization. 

Through a value for value exchange with the Province of British Col um bi a, most of the 63.000 hectares of Private 
Timberlands previously held within TFLs were removed in early 1999. Currently only J,550 hectares ofthe Private 
Timberlands remain within TFLs 46 and 47. There are no government imposed harvest levels for the approximately 
330,000 hectares of Private Timberlands that are outside TFLs. TimberWest has established the long-run sustainable 
yield for the Private Timberlands at 2.4 million m3 per year, a level which the 1998 independent assessment by the 
consulting firm of Mason, Bruce and Girard has confirmed is sustainable. Market conditions may dictate changes to 
the actual volume of timber harvested in a particular year. 
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Benefits of Private Timberlands. Private timberlands provide a number of advantages over Crown timber tenures in 
British Columbia. 

• Absence of Stumpage and Costs. Slum page and costs for logs harvested from Crown lands have risen 
significantly over the last few years, while private timber is stumpage free. During 1999, stumpage costs for 
coastal British Columbia averaged approximately $17 per m3

• As a result, the Private Timberlands have a 
significant value differential, and will provide a strategic hedge against further increases in stumpage costs. 

• Flexibility in Customer Selection and L'.,Xporl Markets. The Private Timberlands are not tied to any particular 
manufacturing facility, except through the fibre supply agreements with FCCL and Doman. See "Forest 
Management - Fibre Supply Agreements". As a result, TimberWest has the ability to direct logs from the 
Private Timberlands to selected customers, subject to those fibre supply agreements. In addition, logs from 
Crown timber tenures are not generally exported from Bri1ish Columbia due to the restrictions associated with 
Crown timber tenures. TimberWest has the ability to export certain volumes of high-quality logs from its 
Private Timberlands to the higher value export log markets. 

• Harvest Flexibility. Although Crown tenures have a certain amount of volume flexibility on an annual basis, 
Private Timberlands afford full flexibility with regard to volumes harvested and selection of harvest areas. As a 
result, the Private Timberlands can be managed to better match harvest levels and specific timber ~tands with 
current market conditions and the needs of speci fie customers. In addition, because no government pre-approval 
of harvest plans is reql1ired, timely and low-cost solutions can readily be implemented to address specific 
community interests or to benefit from speci fie market opportunities. 

• Absence of Administrative Costs Associated with the Forest Practices Code. The Private Timberlands held 
outside of Crown timber tenures are not subject to the Forest Practices Code and the associated administrative 
burden. The Forest Practices Code sets standards of performance for forest practices, establishes planning 
procedures and sets a range of activity-specific penalties for non-performance and applies to Crown lands and 
private timberlands within TFLs. The estimated average cost of compliance with the process-driven Forest 
Practices Code is approximately $10-15 per m3

• The Private Timberlands, however, are subject to a set of 
results-based environmental protection and reforestation regulations developed jointly by the government and 
the PFLA, which come into effect in April 2000. These regulations protect the key public values of fish habitat, 
water quality, soil conservation and critical wildlife habitat. Compliance with these guidelines can be achieved 
at significantly lower cost to TimberWest while maintaining high standards of forest management. TimberWest 
already operates in accordance with these guidelines. 

lnl'entory. TimberWest's management believes that the biological yield for the Private Timberlands exceeds 2.4 
million m.i per year under basic forest management practices, The total Merchantable Timber Inventory on the 
Private Timberlands is currently estimated to be 41.2 million m3

• The species distribution by area is approximately 
60% Douglas fir, 30% hem lock/balsam and 10% other species. The age distribution on the Private Timberlands is 
such that increasing amounts of second growth Douglas fir will become Merchantable Timber over the next ten 
years. Most of this maturing second growth timber is located in lower elevation areas which have existing road 
systems and can be logged at relatively lower cost due to the moderate harvesting terrain. 

Of the 334,000 hectares that make up the Private Timberlands, approximately 45,200 hectares are either non
productive, inoperable or uneconomic to harvest at this ti me. As logging technologies change, or if log prices 
increase, portions of these uneconomic areas may be reclassified as economic, which would increase the total 
volume available for harvest. 

The Private Timberlands are classified as Managed Forests under the British Columbia 1lssessment Ac! (Forest 
Land) Regulation, which governs the taxation of privately owned lands and provides for a lower tax rate for 
timberlands classi fled as Managed Forests, 

Second Growth. The Private Timberlands contain a significant component of second growth timber. Combined 
with its harvest of second growth timber from Crown timber tenures, TimberWest is the largest harvester of second 
growth timber on the coast of British Columbia. Second growth stands offer a more consistent quality of timber and 
a lesser component of lower value pulplogs. In addition, harvesting costs are also generally lower because s.econd 
growth areas are closer to transportation points, are located in easier harvesting terrain and are accessible by 
established road systems. For the year ended December 31, 1999, approximately 70% of the harvest from the 
Private Timberlands was derived from second growth which was established through natural seeding or plantations. 
It is expected that volumes of plantation wood will increase as stands move into harvestable age classes of 45 to 65 
years old. This is illustrated by the following table showing the approximate current age class distribution of trees on 
the Private Timberlands. 
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Age Class as at December31, 1998 II ecta res0 l 

~ (in thousands) % 
0-9 .................................................................................................... , ......... , .................. . 22.l 7 

I0-19 ............................................................................................................................ .. 28.5 8 
20-29 ...................................................................................................................... "' ""' 46.1 14 
30-39 .............................................................................................................................. . 44.2 13 
40-49 ......................... "' ................................................................................................. . 4 l.6 12 
50-59 ......... "' ....................................................................................................... ' ........ .. 35.3 1 l 
60-69 ............................................................................................................................ .. 14.4 4 
70-79 ............................................................................................................................. . 7. l 2 
80-119 ........................................................................................................................... . 12.8 4 
120+ .............................................................................................................................. . 36.7 _l_l 
Total Productive ........................................................................................................... . 288.8 86 
Non-productive or Inoperable ...................................................................................... . 45.2 __H 
Total Private Timberlands ............................................................................................ . 13A1l lDJ2 

(I) These figures include limber that is not currently merchantable. The current inventory of Merchantable Timber is estimated 
to be 41.2 million m3

. 

Douglas fir is the predominant species on the Private Timberlands, comprising approximately 60% of the total area. 
Douglas fir is a preferred species because it has a high degree of acceptance in export markets and trades at a 
premium over other species. For example, Douglas fir H grade sawlogs have experienced price premiums over 
hem lock H grade saw logs of 74 % and 70 % for 1999 and J 998, respectively. Future volumes of Douglas fir wil I 
increase in proportion to the total harvest as plantations reach maturity. For the past 40 years, after the original 
harvest, the areas best suited to grow Doug! as fir were intentionally replanted with Douglas fir to produce higher 
values. The proportion of Douglas fir available for harvest on the Private Timberlands greatly exceeds the average 
coastal British Columbia harvest of Douglas fir, which in 1999, excluding TimberWest, was approximately 16% of 
the total British Columbia coastal harvest by volume. 

The following table shows the approximate species distribution (by area) on the Private Timberlands. 

Species Distribution 'Yo of Area 
Douglas fir............................................................................................................................................... 60 
Hemlock.................................................................................................................................................. 23 
Balsam..................................................................................................................................................... 7 

Cedar....................................................................................................................................................... 2 
Other,. ............................................................. :........................................................................................ __1 
Total........................................................................................................................................................ _!J)_Q 

Crown Timber Tenures 

Approximately 95% of all forest lands in the Province of British Columbia are Crown land. Under the Forest Act 
and the Forest Practices Code, the Ministry of Forests regulates forestry operations on these lands and uses a system 
of timber tenures to provide the private sector with controlled access to the forest resource. 

The majority of the Crown timber tenures provide licence holders with long-term access to mature timber through 
renewable licences. The standards of management for these areas are guided by Management Plans approved by the 
Ministry of Forests. The Ministry of Forests also approves harvest plans. 

The long-term species distribution, by volume, on TirnberWest's Crown timber tenures is estimated to be 
approximately 61 % hem lock/balsam, 16% Douglas fir, 12% western red cedar and l l % cypress. Sitka spruce and 
other. For the year ended December 3 l, 1999, approximately 6 J % of TimberWest's production from Crown tenures 
was from second growth timber stands. These stands provide benefits similar to those provided by second growth 
stands located within Private Timberlands, including established road systems and lower harvesting costs because of 
generally moderate harvesting terrain. 

TimberWest's Crown timber tenures currently have an AAC of approximately J .2 million m3
• This level re1lects the 

recent reduction in AAC of 192, 130 m3 due to the removal of approximately 60,000 hectares of private lands from 
the TFLs. Only about 3,550 hectares of private lands now remain within TFLs. The Company's Crown timber 
tenures consist of two TFLs, three Forest Licences and a number of Timber Licences. The Crown charges a 
stumpage fee on timber harvested from Crown lands. 
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Tree Farm licences. TFLs are area-based tenures, which are granted for a term of 25 years and arc replaceable 
after five years for a further 25-year term subject to satisfactory performance by the licensee of its cutting and 
reforestation obi igations as determined by the Ministry of Forests. The licensee undertakes to manage the area of 
Crown timberlands, and includes licensees' private timberlands and Timber Licences within the boundaries of the 
TFL, to harvest an AAC as set periodically by the provincial Chief Forester. TimberWest holds two TFLs {TFLs 46 
and 47). 

TFL 46 was renewed effective July l, 1997 for a period of 25 years. TFL 47 was renewed effective March 1, 1995 
for a term of25 years. 

Forest licences. Crown timberlands which have not been designated as TFLs are organized into timber supply 
areas. Forest Licences are then issued within each timber supply area with the overall harvest for each timber supply 
area managed by the Ministry of Forests on a sustainable yield basis. 

Forest Licences are volume-based tenures which authorize a specified volume of timber to be cut within a specified 
timber supply area. Forest Licences have a term of 15 years and are generally replaceable every five years for a 
further 15 years subject to satisfactory performance by the licensee of its cutting and reforestation obligations as 
determined by the Ministry of Forests. TimberWest holds three replaceable Forest Licences which expire in 2013. 

Timber licences. TimbcrWest holds Timber Licenses both within and outside ofTFLs 46 and 47. Timber 
Licences are area-based tenures and are located within either a timber supply area or a TFL. Historically, a royalty 
fee was charged by the Crown on timber harvested on Timber Licences. However, in April 1995 the British 
Columbia provincial government eliminated the royalty for Timber Licences and replaced it with stumpage, which 
was initially set at 60% of regular stumpage on other Crown timber tenures and is to move to 100% in equal steps 
over six years. The current rate is 87% of regular stumpage. 

Timber Licences within TFLs are managed on an integrated basis with other Crown land and private timberlands 
within the TFL. They remain part of the TFL after harvest. Timber Licences outside of TFLs revert to the Crown 
after harvest and are harvested in accordance with an operating plan and/or forest development plan approved by the 
Ministry of Forests. The timing of harvestjng from these tenures is subject to Ministry of Forests forest practices 
guidelines, but is otherwise at the discretion of the holder. These I icences are for terms varying from five years to 35 
years. 

Forest Management 

Forest Management Strategy 

All of the timberlands on which TimberWest conducts harvesting operations, with the exception of the small areas 
comprising Timber Licences outside of TFLs, are managed on a sustainable yield basis which means that the 
volume of timber harvested over time will not exceed the volume of incremental growth over the same period. 
Forest management is based on detailed site assessments which guide such forest management activities as selection 
of harvesting method, site preparation, species used in regeneration and fertilization, juvenile spacing and 
commercial thinning, along with genetic research and the development and planting of superior trees. 

Forest management operations on TFLs are guided by Management Plans which are submitted every five years for 
approval by the Chief Forester of British Columbia. See "Forest Policy and Regulations - TFL Management Plans". 
These plans provide direction for harvest levels, forest protection, forest renewal and for consideration of other 
forest values. Early in ! 999, the Company committed to phasing out clearcutting within four years, replacing it with 
Variable Retention harvesting. This system retains structural attributes of each stand and favours maintenance of 
biodiversity, stream protection and visual quality. 

TimberWest maintains a forest practices audit system which assesses the forest management performance of each 
forest operation. The audit system requires an assessment of selected operating areas at least every two years and 
submission ofa report to senior management. Remedial action plans are prepared as required and follow-up is 
monitored. TimberWest has designed an environmental management system, which incorporates the forest practices 
audits and facility environmental audits. This system was subject to independent audit during 1999 and received 
l SO 14001 certification late in the year. The audits reviewed both forest practices and facility operations. For 
Crown lands, the Forest Practices Code sets standards of performance for forest practices, establishes planning 
procedures and sets a range of activity-speci fie penalties. Government agencies monitor performance on Crown 
lands and the Forest Practices Board established under the Forest Practices Code audits that performance. For the 
Private Timberlands, operations will meet the protection objectiyes established by the Government of British 
Columbia for the key public environmental values of fish habitat, water quality, critical wildlife habitat, soil 
conservation and the growing of trees as set out in the new Private Land Forest Practices Regulation. TimberWest 
maintains an on-going training program of its forest operations personnel and is currently providing additional staff 
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training to ensure that operations are in compliance with the new regulation, which is to come into force in April 
2000, and with the goals of the new Variable Retention harvest system. TimberWest is also committed to applying 
the Best Management Practices of the PFLA, an association whose members own over 90% of British Columbia's 
Managed Forests: One component ofTimberWcst's internal forest practices audits assesses ongoing compliance 
with these principles. 

TimberWest is responsible for reforestation on all Crown lands harvested. Successful regeneration through a mix of 
natural regeneration and tree planting must be achieved within a specified time period and at a prescribed density 
level. The regeneration commitment ensures that newly established stands of suitable tree species reach a free
growing state unimpeded by competition from other plants. TimberWest accrues for its future silviculture obligation 
on Crown lands at the time of harvest. 

On private lands that are Managed Forests, TimberWest is committed to ensuring forest regeneration to the standard 
set out in the new Private Land Forest Practices Regulation. Site-specific silviculture programs <1re developed before 
harvesting to ensure prompt forest regeneration after harvesting. A variety of intensive si lviculture techniques, such 
as genetic improvement and forest fertilization, have been used to increase productivity on the Private Timberlands. 
These costs are treated as operating expenses. 

TimberWcst maintains the 40-hect<1re Mount Newton Seed Orchard for the production of genetically-improved seed 
for the Private Timberlands and Crown timber tenures, with any surplus being offered for sale. Annual seedling 
requirements are met through sowing in contract nurseries for the number of seed! ings required to meet 
TimberWest's reforestation commitments. 

Forest protection on TimberWest's Crown timber tenures and Private Timberlands is carried out to minimize losses 
through fire, insect infestation and disease. Fire suppression is provided by ground-based crews and equipment, 
supported by aerial water bombers under contract with the Ministry of Forests. Additional fire protection on the 
Private Timberlands is provided by a fleet of two large water bombers and four specially equipped helicopters. 
These aircraft are operated by a company jointly owned by TimberWest and one other forest products company. 
Losses due to fire, insect infestation and disease over the last several decades have been minimal. 

Harvesting 

A wide range of equipment, including road building and maintenance equipment, crew transportation vehicles, 
timber falling equipment, grapple and long-line yarding systems, harvesters, log loaders and log trucks. is utilized 10 
carry out harvesting operations. While the majority ofTimber\Vest's harvesting activities are conducted using 
conventional logging systems, he! icopters and long-line yarding systems arc used to access otherwise inaccessible, 
high-value timber, or to minimize environmental imp<1ct. In addition, innov<1tive harvest systems are being utilized 
on certain second growth stands on both the Private Timberlands and Crown timber tenures. Approximately half of 
TimberWest's annual log harvest is carried out by lts own logging crews and the balance ls conducted by 
independent contractors. All harvesting on Crown timber tenures must meet the standards of the Forest Practices 
Code for forest renewal and protection of forest values. 

Future harvest areas on Crown timber tenures are identified by the licensee three to five years in advance of 
harvesting. Si !vi culture Prescriptions are completed for each proposed harvest block, which detail harvest methods, 
protection of other resources, and proposed reforestation activities and goals. The Siviculture Prescriptions are 
advertised to seek public comment and are then submitted to the Ministry of Forests for approv<1l. After considering 
public concerns and ensuring protection of other resources, the Ministry of Forests issues cutting permits for 
individual areas. These permits provide the legal authority to harvest the timber subject to the speci fie conditions 
attached to each permit. Harvest plans for Timber Licences are gt1ided by schedules approved by the Ministry of 
Forests which ensure that reforestation takes place and that other forest land values are protected. 

The following table shows log production by timber tenure for the periods i ndlcated. 

Private Timberl<1nds ........................... , ., ................................................. .. 
TFL 4611

)(") .............................................................................................. . 

TFL 47l 1
l ................................................................................................. . 

Timber Licences111 
................................................................................. ,. 

Forest Licences ....................................................................................... . 

1999 
2,347 

240 
863 
132 
~ 
~ 

Log Production 
(mm 3

) 

1998 
2,535 

265 
464 

27 
_1_9 
UlQ 

(1) Production from Timber Licences within the boundaries of the TFLs is included wi1h the AAC of the TFL:;. 
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(2) In December l 999. the Company announced its intention to sell its rights to TFL 46, the associated ti111ber operations and 
the Cowichan Lumbermil!. 

The following table shows the species distribution of timber harvested from the Private Timberlands for the periods 
set out below. 

Species Distribution 
Douglas fir ............................................................................................... . 
Hemlock/balsam ......................................... , ........................ ; ................... . 
Cedar ......................................... , ............................................................. . 
Cypress .................................................................................................... . 
Other ........................................................................................................ . 
Total ........................................................................................................ . 

Log Production 
(mm3) 

1999 
1,620 

519 
143 

25 
____1Q 
2..1±1 

1998 
l ,842 

465 
170 

16 
--11 
6,.535 

The harvest vo!ume over the !ast two years on the Private Timberlands has averaged 71 % Douglas fir by volume. 
The species distribution of timber harvested in the foreseeable future will vary from year to year but over the long 
term is expected to remain in the range of 60% Douglas fir, 30% hemlock/balsam and 10% other species. The 
species distribution for the combined production of the Private Timberlands and Crown timber tenures during 1999 
was 51 % Douglas fir, 35% hem lock/balsam, 9% cedar and 5% other species. 

Long-Run Sustainable Yield 

The long-run sustainable yield of 2.4 rnlll ion m3 established for the Private Timberlands is based on certain 
assumptions regarding TimberWest 's reforestation and genetic improvement programs and reflects the current age 
class distribution of the second growth stands, expected growth rates, expected harvest constraints for environmental 
protection or community value purposes and the current economic viability of existing stands. 

The long-run sustainable yield will be reviewed periodically to incorporate new information, the accelerated growth 
resulting from tree improvement and forest fe11i!ization, previously unproductive areas becoming merchantable and 
changes in the economics of management and the marketplace. The overall management objective for the Private 
Timberlands is to achieve sustainable forest management as defined by the Canadian Council of Forest Ministers in 
1992, that is, maintaining and enhancing the long-term health of forest lands while providing ecological, economic, 
social and cultural opportunities for the benefit of present and future generations, as well as maximizing economic 
returns from the forest. 

Annual Harvest Rafe 

The Annual Harvest Rate for the Private Timberlands is set by the Company each year following an assessment of 
expected market conditions, opportunities and various constraints. Jn turn, harvest operations for the year are 
planned to deliver the desired volumes of species and log grades best able to meet the projected demand. Changing 
conditions during the year may result in changes to these harvest plans in order to better meet customer needs or to 
address new constraints. This operational flexibility is key to capturing market premiums. 

Log Marketing and Trading 

TirnberWest engages in extensive log marketing and trading activities in the Vancouver log market. Logs are 
marketed and sold primarily to customers located in the Lower Mainland and Vancouver Island areas of coastal 
British Columbia. At capacity, TirnberWest's lumbermi!ls consume approximately l.O mi Ilion m3 of Jogs each year, 
of which approximately 75% is provided by TimberWest's Jog harvest. The balance is purchased from external 
sources in order to provide a mix of logs that is best suited to the products manufactured by the lumbermills. 
Accordingly, with a combined AAC from Crown timber tenures of 1.2 million m3 per year and a long.run 
sustainable yield of2.4 million m3 per year from the Private Timberlands, approximately 2.9 million m3 of logs are 
available for sale annually, including a combination ofsawlogs and pulplogs. Included in TimberWest's log sales 
are commitments of approximately ! .2 million m3 per year in aggregate to FCCL and FCCL's chip suppliers and to 
Doman pursuant to fibre supply agreements with FCCL and Dornan. See "Fibre Supply Agreements". 

Revenues from log sales were $327. I mill ion and $320. 7 million for I 999 and 1998, respectively. 

Log Exports 

Timber harvested from the Private Timberlands can be exported, subject to compliance with federal export 
requirements. TimberWest explores every opportunity to take advantage of the higher priced export log market. See 
"Forest Policy and Regulations - Log Expo11 Regulations". .· 
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Approximately 837 mm 3 and 453 mrn 3 of logs were sold to export markets during 1999 and 1998. respectively. 
During 1999, sales realization for logs sold in export markets averaged approximately $51 per m3 higher than would 
have been realized for these same logs in domestic markets. 

Fibre Supply Agreements 

TimberWest has entered into an agreement with Doman and has several agreements with FCCL. The arrangements 
make sawlogs available to Doman. TimberWest also continues its wood fibre supply arrangements with FCCL that 
were created originally in 1993 and modified in ]997 to reflect the sale of the operations ofTFL Forest in the 
interior of British Columbia. 

FCCL Agreements. In J 993 TFL Forest entered into several agreements with FCCL relating to wood fibre supply. 
These agreements were amended in 1997 to reflect the sale of operations in the interior of British Columbia. These 
are long-term contracts that specify the vol um es to be supplied at prevailing market prices. FCCL pays various fees 
to TimberWest for services provided under the FCCL agreements. 

All wood chips produced by TimbcrWcst's existing lumbennills and, subject to prior rights of third pa11ies, 
lumbermills acquired in the future, and substantially all pulplogs harvested from the Crown tenures 0r the Private 
Timberlands originally acquired by TFL Forest or acquired as part of its log acquisition program in the coastal area, 
are sold to FCCL under a Chip and Pulp log Supply Agreement. This agreement contains minimum volume 
commitments for each of TFL Forest's sawmill operations, subject to force majeure and curtailment rights. TFL 
Forest is permitted to make up any shortfalls in minimum volumes by wood chips produced at third party facilities 
from TFL Forest's logs but cannot make up any shortfalls with purchased wood chips. A 1l pulp logs produced by 
TFL Forest are sold to FCCL at prevailing Vancouver log market prices. 

The Chip and Pulplog Supply Agreement has an indefinite term, subject to FCCL's right to terminate the agreement 
on 24 months' notice. The agreement restricts TFL Forest from disposing ofa material part of the Private 
Timberlands owned by TFL Forest unless the transferee assumes the obligations of TFL Forest to FCCL. Any other 
sale by TFL Forest of its harvesting rights or a portion of the Private Timberlands can only be completed if the 
purchaser assumes a proportionate share ofTFL Forest's obligations to FCCL under the agreement. 

TFL Forest sells to FCCL, under a Residual Fibre Supply Agreement, all surpli1s sawdust, shavings and hog fuel 
produced at TimberWest's lumbermills that meet specifications at the prevailing coastal market price. 

A Timber Harvesting Management Agreement provides for TrL Forest to sell to designated wood chip suppliers of 
FCCL a maximum volume ofsawlogs each year. Sawlogs are sold to these suppliers at prevailing Vancouver log 
market prices. This agreement can be terminated by FCCL on 12 months' notice to TFL Forest. 

TFL Forest, pursuant to a Pulp log Agency Agreement, acts as FCCL 's exclusive agent for purchases of pulplogs in 
coastal British Columbia. TFL Forest has agreed not to purchase pulplogs for any other buyer in British Columbia. 
The agreement is perpetual but may be terminated by FCCL on 12 months' notice or by TFL Forest on 24 months' 
notice. 

Under a Pulp log Services Agreement, TFL Forest provides pulplog services to FCCL related to transportation, 
handling and storage. This agreement remains in force while TFL Forest is obligated under the Chip and Pulp log 
Supply Agreement. 

Doman Agreement. PPP Forest and an affiliate of Dornan have entered into an agreemen1 under which PFP Forest 
has agreed to sell to Doman in each year a minimum of330,000 m3 of sawlogs harvested from the Paci fie 
Timberlands. Sawlogs are sold to Doman at prevailing Vancouver log market prices. The term of the agreement is 
indefinite but may be terminated by Doman on 12 months' notice. 

Bowater Agreement. PFP Forest and Bowater entered into a Pulplog Agreement under which PFP Forest agreed to 
sell to Bowater, and Bowater agreed to purchase, all of the hemlock and balsam pulplogs harvested by TimberWest 
from the Pacific Timberlands. The term of the agreement was indefinite but could be terminated by Bowater on !2 
months' notice and by PFP Forest if Bowater ceased to use substantially all of the pulplogs in its Gold River pulp 
mill. On October 19, 1998 Bowater announced the permanent closure of its Gold River pulprnill. TimberWest 
terminated the agreement as provided for and all pulp logs produced from the Pacific Timberlands are sold to FCCL 
under the terms of the Chip and Pulplog Supply agreement with FCCL. 

Forest Policy and Regulations 

Affowab/e Annual Cut Determination 

The AAC for TFLs and timber supply areas is determined by the Chief Forester of British Columbia and retlects 
timber conditions, regional and local economic and social interests, and environmental considerations. Harvest 
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levels by the tenure holder in any one year may vary up to 50% above or below the designated AAC as long as the 
average annual cut over the five-year period is within I 0% of the specified AAC for the period. Overcuts at the end 
of the five years result in a reduction in AAC in the next five-year period. Overcuts of more than 10% may also be 
subject to penalties. Undercuts of more than l 0% may result in a reduction of AAC or, in the case of TFLs, an AAC 
reduction or reduction of area of land subject to the licence. Relief from the AAC reduction may be granted if the 
undercut has resulted from circumstances beyond the control of the licence holder. The Ministry of Forests may also 
dispose of the undercut of timber if relief is not granted. 

Amendments to the Fores! A cl in J 992 and 1995 required the Chief Forester to determine an AAC for every TFL 
and timber supply area in the province by the end of 1996, and every five years thereafter. Accordingly, the A/\Cs 
for TFL 46 and TFL 47 were recalculated and the Chief Forester, in December 1996, determined the new AA Cs. 
The AAC ofTFL 46 was reduced from 558,860 m3 to 535,000 m3 and the AAC for TFL 47 was increased from 
711,000 m3 to 865,000 m3

• The subsequent change of ownership in 1997 ofTFL Forest on its acquisition by the 
Company resulted in a 5% reduction in the AAC of the Crown lands held under tenure, as required by the Forest 
Ac/. With the recent removal of about 60,000 hectares of Private Timberlands from the TFLs, the CUJTent AACs of 
TFL 46 and TFL 47 are now approximately 462,500 m3 and 597,000 rn3

, respectively. In addition, the Company 
holds a number of Forest Licences outside of the TFLs with an AAC of approximately 71,000 m3

, There are no cut 
control requirements on these licences, 

The 4.3% decrease in the AAC for TFL 46 determined by the Chief forester in 1996 reflects the inclusion of the 
Walbran and Hitchie Creek areas ofTFL 46 within the Carmanah, Walbran and Hitchie Creek Provincial Parks. 
Tim berWest intends to seek compensation under the Fores/ Act from the Province of British Columbia for the 
decrease in the AAC ofTFL 46 caused by inclusion of portions ofTFL 46 within these parklands. The Mid-Coast 
Protected Areas Strategy process is currently underway and additional small removals from TFL 4 7 for park 
purposes may occur over the next several years. 

The provincial Chief Forester has also completed a review of AACs for each timber supply area. As a result of this 
process, the aggregate AA Cs for the Forest Licences held by TimberWest were decreased by a total of 
approximately 15,000 m3 in 1996 and 1997. 

Stumpage Charges 

The British Columbia provincial government periodically establishes the fees to be paid for the right to harvest 
timber in the Crown forests. Timber harvested from Crown timber tenures is subject to stumpage at the time of 
harvest. Stumpage rates are established for each site and species harvested and are charged for timber harvested on 
TFLs and Forest Licences based on the amount of timber scaled and the stumpage rates then in effect and on Timber 
Licences based upon an escalating proportion of regular stumpage. Total stumpage charges were approximately 
$14.5 million and $15 .8 million for the years ended December 31, 1999 and 1998, respectively. 

Reforestation 

Reforestation is the responsibility ofTimberWest on all lands that it harvests. Successful regeneration, through a 
mix of natural regeneration and tree planting, must be achieved within a specified time period prescribed for each 
harvest block. Regeneration of all logged areas on the Crown lands is monitored by the Ministry of Forests. 
TimberWest's reforestation programs for the Private Timberlands are subject to audit by the Land Reserve 
Commission of British Columbia. 

Road Deactivation 

TimberWest has been very active in environmental protection on its Crown timber tenures and on the Private 
Timberlands, particularly in projects to stabilize watercourses and deactivate old logging roads. A risk rating is 
assigned to old road.s and deactivation operations are conducted according to a prioritized schedule for treatment. 
Spending for road deactivation in respect of the Private Timberlands and the Crown timber tenures for the years 
ended December 31, 1999 and 1998 was approximately $0.6 mil lion and $0.5 mil I ion, rcs.pectivcly. Additional road 
deactivation funded by Forest Renewal British Columbia carried out on the Crown timber tenures has been 
underway for the past several years. TimberWest has entered into a 5-year Mu hi-Year Agreement with Forest 
Renewal British Columbia which provides funding for further deactivation work on Crown lands. 

TFL Management Plans 

Forest management operations on TFLs are guided by Management Plans, which are submitted every five years for 
the Ministry of Forests' approval. These plans provide direction for harvest levels, forest protection, forest renewal 
and for consideration of other forest values including water quality, recreation, tourism, fisheries and wildlife. The 
Ministry of Forests' policy requires integrated management and protection of the full range of forest values. Draft 
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plans are prepared by licensees and referred to relevant provincial government agencies '1nd to the federal 
Department of Fisheries and Oceans. Advertised viewings of proposed plans are required in communities near 
licence areas for the purpose of seeking pub Ile comment. Aboriginal interests are also considered in the preparation 
of the final plan that is submitted to the Chief Forester of British Columbia for final review and approval. 

TimberWest has approved Management Plrrns for TFLs 46 and 47 for the period December I, 1996 to November 30, 
200 l. 

Forest Practices Regulations 

The Forest Practices Code, which was implemented in June l 995, sets standards of performance for forest practices 
on Crown lands, establishes planning procedures and sets a range of activity-specific penalties for non-performance. 
TimberWest is in substantial compliance with the Forest Practices Code. 

The British Columbia provincial government will implement the Private Forest Land Rcgu lat ion on April I, 2000, 
which wi 11 govern forest practices on private timberlands outside of a TFL. The regulations have been developed 
jointly by the provincial government and the PFLA and consist of a set of results-based environmental protection 
and reforestation standards having five critical components: clean water, protection of fish habitat, soil conservation, 
protection of critical wildlife habitat and fo1·est renewal. This regulation is to be administered by the British 
Columbia Land Reserve Commission, which is the body responsible for the Forest Land Reserve Act (8 ritish 
Columbia). It is a results-based regulation which recognizes private property rights and protects owners' freedom to 

. manage. TimberWest began to operate on the Private Timberlands using these standards in l 999. 

Log Export Regulations 

Provincial log export regulations minimize opportunities for companies to export logs profitably from Crown timber 
tenures, such as Forest Licences and TFLs, including any private timberlands within a TFL. A provincial export tax 
equal to the difference between the export selling price and the domestic selling price may be applied to all log 
exports, creating, in practical economic terms, a constraint on log exports from Crown tenures. 

Logs from most private timberlands outside a TFL are not subject to provincial export regulations, but are subject to 
federal export regulations. All export timber must be advertised for local consumption and may be exported only if it 
is surplus to domestic requirements as indicated by the absence affair market value offers (based on current 
domestic prices) from domestic lumbermills. This requirement generally restricts the type of logs expo1ied from 
private timberlands to those ofa very high price and quality. There is no provincial or federal export tax on profit 
made from logs exported from private timberlands that are located outside a TFL 

Assessment Act and Forest Land Reserve Act 

The Forest Land Reserve Act (British Columbia) established a commission with the mandate to protect the 
productive capacity of forest reserve land, including Managed Forests, which are private timberlands so classified by 
the British Columbia Assessment Authority pursuant to the British Columbia Assessment Act (Forest Land) 
Regulation, This classification provides a preferential tax rate to these lands. The Private Timberlands and portions 
of the Higher Use Properties are all classified as Managed Forests. Under the recently announced Private Land 
Forest Practices Regulation, owners of such land must undertake to reforest the land to certain specifications and to 
protect key public environmental values. The Managed Forests classification may be cancelled ilthe owner fai.ls to 
meet the standard. The Forest Land Commission of British Columbia will unde1iake independent audits of 
performance under the Private Land Forest Practices Regulation and will report the results to the public. The first 
audits under this new regulation arc not expected until later in 2000. 

The objective of the British Columbia Forest Land Commission is to maintain Managed Forests under forest 
production. Consequently, permission of the Forest Land Commission is required before any lands may be 
withdrawn from Managed Forests status for other uses. While the Private Timberlands are subject to these 
requirements, expansion pressures from numerous municipalities are expected to support land withdrawal 
applications to the Forest Land Commission should TimberWest consider it appropriate to make such applications 
with respect to any of its real estate assets. If approval is granted, TimberWest or a purchaser of such lands will have 
to pay a recapture charge of up to 6% of the difference between the fair market value of the land and the forest land 
value. 

Environment and Land Use Issues 

Environmental standards on TimberWest's Crown timber tenures are established principally und.er the Forest 
Practices Code. The British Columbia Ministry of Forests and the British Columbia Ministry of Environment, Lands 
and Parks are responsible for monitoring performance under the Code. The British Columbia Forest Practices Board 
is required to undertake audits of government and tenure holder perfonnance and to report the findings publicly. 
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On the Private Timberlands, TimberWest's operations meet the standards for environmental protection set out in the 
Private Land Forest Practices Regulation and must comply with various other provincial legislation, including the 
Water Act, the Pesticide Control Ac! and the FVi!dlife A cl, and the federal Fisheries Act. The British Columbia Land 
Reserve Commission wil I undertake audits of practices under this regulation. 

Portions of the Private Timberlands are adjacent to expanding urban developments on the east coast of Vancouver 
Island. While those properties now affected by municipal development plans are included in the Higher Use 
Properties, forest management strategies on other lands are conducted in a manner which is sensitive to the concerns 
of local interests and neighbouring owners. A new forest practice called Variable Retention is employed in certain of 
these areas, and encompasses partial harvest systems and harvest block layout which mitigate the visual impact of 
harvesting when viewed from adjoining properties. In addition, TimberWest employs a watershed management 
strategy to guide forest operations on private lands. The policy requires approval of harvest plans by a professional 
forest hydrologist. Input to the plan is sought from licensed water users. 

Aboriginal Issues 

The British Columbia provincial government requires that the Management Plans developed for approval by the 
British Columbia government in respect ofTFLs and Forest Licences take into account <ind not infringe on 
aboriginal rights. 

First Nations and aboriginal bands have claimed aborigi_nal title and rights over substantial portions of British 
Columbia. The British Columbia government has stated that private timberlands will not be included in treaty 
settlements, Government policy requires parties entering into the claims negotiation process administered by the 
British Columbia Treaty Commission to agree that the transfer of private timberlands will not form part of any 
settlement. unless the owner of the private timberlands agrees tO the sale thereof. This position was confirrned in 
1999 when a treaty settlement agreement in principle was reached between the Province of British Columbia and the 
Nisga's First Nations Band. Should treaty negotiations result in the transfer of ownership of portions of Crown 
timber tenures held by TimberWest to aboriginal bands, the British Columbia government has promised that it will 
provide compensation. 

In December 1997, the Supreme Co_urt of ~anada (the "Court") affirmed that aboriginal groups have aboriginal 
rights in lands used or occupied by their ancestors, which may vary from rights of limited use through to aboriginal 
title. The decision has added to uncertainty regarding property rights in Canada, including forest tenures, 
particularly in much of British Columbia where treaties were not concluded with aboriginal groups. The Court did 
not apply the principles relating to aboriginal rights and title to any particular lands, and also did not address how 
aboriginal rights or title are to be reconciled with property and tenure rights previously sold or granted by the 
Crown. The Court did confirm that the extent of aboriginal rights, including whether the rights amount to aboriginal 
title, will depend on, among other things, the extent of prior aboriginal use and occupation, and that aboriginal rights 
and title are not absolute and may be infringed by the Crown. The impact of the Court's decision on lands utilized 
by the forest industry in British Columbia will not be clear until subsequent decisions provide clarification and the 
nature of historical aboriginal use and occupancy and the resulting rights in those lands have been determined. 
While TimberWest recognizes that in the future additional consultation with government and aboriginal groups may 
be necessary, it does not expect significant additional delays or costs with respect to approvals concerning its Crown 
timber tenures and other operating authorizations. 

Lumber Manufacturing and Sales 

Manufactur;ng 

TimberWest manufactures and markets a wide range of lumber products. By-products of the manufacturing process, 
in the form of chips, sawdust and hog fuel, are an important source ofraw materials for pulp and paper mills. 

16 

51 8 



The following table indicates annual lumber and wood chip capacity for TimberWest's lurnbermills as at December 
31, 1999. 

Elk Falls Lumbermill ............................................................................. . 
Cowichan Lumbermill(l) ........................................................................ . 
Total ...................................................................................................... . 

Lumber 
Annual Capacity 

(mmfbm) 

115 
100 
ill 

Wood Chips 
Annual Capacity 

(mm3) 

200 
HQ 
ll.Q 

( 1) In December 1999. TimberWest announced its intention to sell its rights to TFL 46. the associntcd harvesting operations and 
its Cowichan Lumbermill. 

Elk Falls Lumbermifl 

The Elk Falls operations, located at Campbell River, include a small-log lumbermill, an integrated chipping facility, 
a planermill and dry kilns. The lumbermill consumes small diameter logs either harvested from TimberWest's 
logging operations or traded or purchased specifically for this operation. Operating two shifts per day, annual 
capacity is 115 mrnfbm of lumber and 200 mm' of wood chips. 

Most of the lumber produced at the Elk Falls operation is exported to Japan for use in traditional Japanese housing. 
Traditional housing has historically accounted for over 500,000 housing units annually or 40% of total Japanese 
housing starts and represents over 80% of total wood-based housing. An increasing amount of the mill's production 
is being manufactured and sold as finished product in the Japanese market. Production from the Elk Falls operation 
has been targeted to specialty lumber grades in the Japanese market where market conditions are more stable and 
provide improved margins over commodity grades in the North American market. Ali oi'the residual by-products 
produced by Elk Falls are sold to FCCL for use al its Elk Falls pulp and paper m.il!. 

For the year ended December 3 l, 1999, 72% of Elk Falls' lumber sales by volume was shipped to Japan. 25% within 
Canada, 2% to Australia and l % to the United States. Lumber is carried by barge to Stuart Channel Wharves, 
TimberWest's lumber trans-shipment operation located near Crofton on Vancouver Island, where it is loaded on to 
deep-sea vessels. 

The lumber and wood chip production volumes for the Elk Falls Lumberrnill for the periods indicated were as 
follows: 

Lumber (mmfbm) ...................................................................................... . 

Wood chips (mm 3
) ..................................................................................... . 

Year ended December 31, 

1999 

92 

166 

1998(!) 

18 

29 

(I) Production volumes !Or I 998 were negatively affected by 41 weeks of strike action by unioni:.:ed employees. 

Cowie/tan Lumbermifl 

The Cowichan operations, located at Youbou adjacent to TFL 46, include a large-log line, two small-log lines and a 
planermil I. Operating two shifts per day in either of the small-log or large-log lines, annual capacity is l 00 mill ion 
mfbm of !umber and 140 mm 3 of wood chips. Sawdust, chips and chip fines are sold to FCCL 's pulp and paper 
mills, while bark and other wood waste is sent to FCCL's Crofton pulp and paper mill for use in its steam plant 
operation. 
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The lumber and wood chip production volumes for the Cowichan operations for the periods indicated were as 
follows: 

Lumber (mmfbm) .... , ....... , ......................................................... ,.,,, .... ,., .. . 

Wood chips (mmJ) ....... , .... , ...................................................................... . 

Year ended December 31. 

1999 

104 

162 

1998 

100 

142 

The Cowichan operation's hemlock lumber product focus is primarily toward the Japanese traditional housing 
segment. Cowichan produces finished structural components in posts, ground sills, wall studs and floor joists 
manufactured to Japanese size and quality requirements. Cowichan 's Douglas fir products are focused on structural 
products for housing in Belgium, Australia and Japan. 

For the year ended December 31, 1999, 41 % ofCowichan's lumber sales by volume was shipped within Canada, 
22% to Japan, 18% to Australia, 17% to Belgium and 2% to other destinations. Lumber is shipped by truck to Stuart 
Channel Wharves, and loaded on to deep-sea vessels for shipment to customers. In December 1999, TimberWest 
announced its intention to sell its rights to TFL 46, the associated harvest\ ng operations and its Cowichan 
Lumbermill. 

Lumber Marketing 

TimberWest's lumber marketing group is responsible for the marketing, market research and product development 
of all lumber products from TimberWest's lumbermills, which are marketed primarily in Japan, Canada, Australia 
and Belgium. In Japan, lumber production is sold to importers and housing manufacturing companies through the 
Company's wholly·owned subsidiary, TimberWest Japan KK. Jn Canada, lumber production is sold directly to 
specialty lumber manufacturers whose products are primarily oriented towards industrial end users in North 
America, Japan and Europe. ln Belgium and Australia, lumber products are sold directly to distributors. 

The markets· in which TimberWest's lumber products are sold are highly competitive. Customers have many choices 
of suppliers and determine their purchases based on product quality, service and price. The lumber marketing 
strategy ofTimberWest ls to position its products in market segments where long·term customer relationships can 
be established and where it can achieve the highest value for its products. As a result, for the year ended December 
3 I, 1999, TimberWest's top ten customers represented approximately 70% of total lumber sales revenue. 

Contractual commitments for offshore sales may be made for periods of up to three months, although most 
production is not contracted for delivery for a period of more than two months ahea·d of production. 

Lumber sales revenue by market for lumber produced for the periods indicated were as follows: 

Market Distribution of Lumber Sflles Revenue 

% of total 

Year ended December 31, ($ millions) 
Japan Cam1da Australia Europe 

Sales 

1999 ............................................... . $102.5 52% 22% 12% 12% 

1998 ""'""""""'"""'""'""'"""'""" $59.6 41% Jl% 16% 10% 

Softwood Lumher Quotas 

Other 

2% 

2% 

The quota allocation received by TimberWcst under the United States/Canada Softwood Lumber Agreement is less 
than 2% of its lumber capacity. This acts as a constraint on TirnberWest's flexibility in responding to market 
conditions. 

Higher Use Properties and Other Income 

TimberWest owns a significant portfolio of higher value properties that are surplus to its timber harvesting 
requirements. The Higher Use Properties consist of approximately 5,500 hectares of fee simple land that are not 
included in the Private Timberlands. The Higher Use Properties is largely located in recreational areas or near 
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expanding population centres on the east coast of Vancouver Island. The properties are suitable for a variety of real 
estate uses, including recreational, residential, commercial and industrial developments. Also included in the Higher 
Use Prope1iies are certain timbered and other properties located in the mid-coast area. 

TimberWest will realize the value of its Higher Use Properties on an ongoing basis as opportunities become 
available. For the year ended December 31, 1999, net proceeds from the sale of Higher Use Properties was $9. l 
million. It is expected that additional prope1iies will be sold as communities continue to expand, particularly in the 
area of the new Vancouver Island Highway. Where certain Higher Use Properties are classified as Managed Forests 
or are part of the Agricultural Land Reserve, TimberWest may seek permission of the Forest Land Commission of 
British Columbia or the Agricultural Land Commission of British Columbia to withdraw the lands from these 
classes for the purpose of subdividing the properties. See "Forest Pol icy and Regulations - Assessment A ct and 
Forest land Reserve Act". The removal of such properties from TimberWest' s available timber harvesting 
properties will have a negligible impact on its operations and the proceeds from the sale of these prope1iies will 
enhance TimberWest's future cash now. 

TimberWest may also earn income from the Private Timberlands from a variety of sources other than timber 
harvesting. In particular, there are currently 14 gravel pits located on the Private Timberlands which are operated by 
third parties and are expected to continue in operation for the foreseeable future. Revenue from these gravel pits 
totalled $3.0 mil lion in 1999. 

HUMAN RESOURCES 

As at December 3 l, 1999, TimberWest employed 1.295. active salaried and hourly employees at the following 
locations: 

Locations Salaried Hourly Total 
(employees) 

Elk Falls Lumbennill ........................................................................ . 14 171 185 
Cowichan Lumbermi II,, ............... , ..... ,, ...... , ........................ , .... , ........ . 14 209 223 
Logging operations ............................................... , ........................... . 115 718 833 
Vancouver office .............................................................................. .. ~ _21. 
Total ................................................................................................. .. __ l9:Z _l,Q2_8 J_,?_2j 

The Industrial. Wood & Al lied Workers of Canada ("IW A Canada") is the certified bargaining agent for 
TimberWest's hourly employees at the Cowichan Iumbermill and logging operations. TimberWest is a member of 
Forest Industrial Relations, which negotiates a master agreement with coastal !WA Canada locals on behalf of 
industry members. Contract talks to renew the collective agreement with JW A Canada were success fully concluded 
in July 1997, resulting in a new three-year contract that will expire on June 14, 2000. 

The Communications, Energy and Paperworkers Union ("CEP") is the certified bargaining agent for hourly 
employees at the Elk Falls Lum berm ill. Fol lowing a 14 month strike in 1997 and 1998, contract talks to renew the 
collective agreement with CEP and the unionized employees at the Elk Falls Lumbermill were successfully 
concluded on September 13, 1998. The new agreement expires on April 30, 2001. 

TimberWest has had a good relationship with its unionized employees. There has been no work stoppage involving 
the CEP since the one described above. Prior to 1997, a work stoppage involving the CEP in 1995 lasted for seven 
weeks, curtailing production at the Elk Falls Lumbermill. The last work stoppage involving !WA Canada was as part 
of a prolonged industry-wide strike in 1986. Certain unionized employees are part of a co-operative management 
team and participate in a "gain-sharing" incentive agreement, based on financial, safety and quality targets. 
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CAPITAL EXPENDITURES 

In 1999 and 1998, a total of$ l 3 .6 million was spent on various environmental, maintenance of business and value
adding projects, as well as on logging roads and bridges. The following table summarizes capital expenditures 
during the periods indicated. 

Capital Expenditures 

Lumbermi 11 machinery and equipment .................................................. . 
Logging machinery and equipment .. , ................................................... .. 
Logging roads and bridges .................................................................... .. 
Vancouver head office and other .......................................................... .. 
Total ....................................................................................................... . 

Ye:ir ended December 31, 
1999 1998 

($millions) 
$0.l $ -

0.4 1.1 
6.1 5.5 

- ___M --
16_,_Q llil 

Capital expenditure requirements for TimberWcst's logging operations are primarily foi· the maintenance of 
business. The majority of expansionary capital expenditures required to meet sustainable harvest levels have been 
made. Ongoing capital spending required to build roads and maintain equipment al or near existing levels is 
expected to approximate depreciation and amortization. 

The Elk Falls Lumbermill has been upgraded to improve !ts operation with more than $16 million in value-adding 
capital upgrades having been made during the previous four years. Accordingly, value-adding capital spending is 
expected to be minimal at each of the lumbermills over the next several years. Capital spending of a maintenance 
nature is not expected to exceed depreciation, on an annual basis. 

ENVIRONMENTAL MATTERS 

TimberWest is in substantial compllance with applicable environmental laws, including the Environmental 
Proteclion Act (Canada), the Waste Management Act (British Columbia), the Fisheries ,-fct (Canada), the forest 
Practices Code and permits issued thereunder. At present, there are no signi flcant environmental proceedings 
involving TimberWest. 

During l 999, TimberWest was successful in achieving certification under ISO 1400 l for its Environmental 
Management System. This certification covers all company operations, both forest related and manufacturing and is 
believed to be a world first for a forestry company. The certification audits were conducted by KPMG Quality 
Registrar Inc. and will be supplemented by regular follow-up audits to assess on-going compliance with the ISO 
standards and progress in adaptive management. The audits determined that there were no significant environmental 
issues or risks associated with TlmberWest's on-going operations and that they are is general compliance with both 
federal and provincial environmental legislation. 

The Environment Committee of the Board of Directors of the Company meets regularly to review overall 
performance and to provide broad direction on environmental matters. Both the Company's Environmental Vision 
Statement and Environmental Policy were. updated during the year and received Board approval. With Board 
support, forest practices underwent a significant change during I 999 with the decision that TimberWest would over 
four years phase out clear-cutting in favor of Variable Retention silviculturc. Variable Retention is a relatively new 
way of managing forests and concentrates on retaining features of the previous forest in order to sustain biodiversity 
over time. ln addition, TimberWcst adopted a new watershed management policy to protect drinking water sources 
on the Private Timberlands. Under this policy, TimberWest works with water licence holders to prepare operational 
plans which must be approved by a forest hydrologist. 

TimberWest's operations on the Private Timberlands achieves the performance standards set out in the new Private 
Land Forest Practices Regulation which is to come into force on April I, 2000. This results based regulation places 
the onus on private landowners to conduct their operations in a manner and through practices which best protect the 
key public environmental values of water quality, fish habitat, critical wildlife habitat and soil conservation which 
are found on private lands. 

The British Columbia Contaminated Sites Regulation and the Waste Management Amendment Act (British 
Columbia), which are focused on reducing the environmental impact of contaminated sites, came into effect on 
Apri I 1, 1997. This legislation imposes I iabi lity for remediation of a contaminated site which is absolute. retroactive 
and joint and several. TimberWest does not expect any significant additional liability to arise as a result of this 
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legislation. One divested saw mi 11 site has been identified as coming under this legislation, but the liability 
attributable to TimberWest's ownership is expected to be minor. 

RESEARCH AND DEVELOPMENT 

TimberWest has ongoing research and development projects in the areas of forest planning and genetic improvement 
of trees. TimberWest also contributes to industry-supported research institutes including the Forest Engineering 
Research l nstitute of Canada, a forestry and logging research institute, and Forintek Canada Corp., a wood prodLicts 
research institute. Jn addition, TimberWest supports forest research programs at the University of British Columbia 
and a forest protection research chair at Simon Fraser University, and partially funds applied embryogenesis 
development research through a private sector firm. For the year ended December 31, 1999, approximately $0.2 
million was spent on research activities. 

LEGAL PROCEEDINGS 

l n 1995, the British Columbia provincial government unilaterally replaced royalty fees charged on Timber Licences 
with more onerous stumpage fees. Timber\Vest has commenced legal action to recover compensation for the 
resulting loss and damage to its commerc!al and economic interests and investment in the Timber Licences. An 
independent study conducted for the British Columbia government estimated the impact of the change in policy 
upon TimberWest at $39 million. The effect on TimberWest from these proceedings is not known at this time. 

On October 29, 1997, Slocan Forest Products Ltd. ("Slocan") filed a writ and statement of claim in the Supreme 
Court of British Columbia claiming damages arising out of the purchase by Slocan in fone 1997 ofTFL Forest's 
lumbermill and logging operations at Mackenzie, British Columbia. As part of that transaction, Slocan assumed 
I iabi lities (including operating debt) in respect of the Mackenzie operations. Slocan alleges, among other things, that 
TimberWest did not take reasonable care in making representations as to the amount and basis of its calculation of 
the operating debt to be assumed by Slocan. According to the statement of claim, the operating debt was represented 
to be approximately equal to the working capital of the Mackenzie operations and TimberWest's projections of the 
operating debt omitted certain interest costs, corporate administration expenses and employee bonuses and did not 
take into account recent cost and production data. The amount of damages claimed by Slocan in the writ and 
statement of claim is not stated. However, on the basis of discussions with S]ocan and previous correspondence from 
Slocan, TimberWest understands that the amount of the damages that Slocan is seeking is in the range of 
$3.0 million. TimberWest's position is that no misrepresentation was made to Slocan and that Slocan's claim is 
without merit. On December 5, 1997, TimberWest filed a statement of defence in the proceedings. A trial date of 
May 2000 has been set for this matter. 

Timber\Vest is a party to other legal proceedings in the ordinary course of its business but does not expect the 
outcome of any other proceedings, individually or in the aggregate, to have a material adverse effect on 
Tim bcrWest's financial position, results of operation or liquidity. 

MANAGEMENT OF TJMBERWEST 

Directors and Officers of the Company 

Set forth below are the names, municipalities of residence, offices held and principal occupations of the 
directors and officers of the Company. 
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Directors 

Name and 
Municipality of Residence 
William C. Brown (ll(?)IJJ 

West Vancouver, 
British Columbia 

Thomas A. Buell (I) (2) 

Delta, British Columbia 

V. Edward Daughney 13
)
141 

Vancouver, 
British Columbia 

Scott A. Folk 
West Vancouver, British 
Columbia 

Paul J. McElligott 
North Vancouver, 
British Columbia 

Anthony J. Petrina 
Vancouver, 
British Columbia 

Kenneth A. Shields 
·Vancouver, 
British Columbia 

(I )(2) 

(2)iJ) 

(1)(3) 

(l) Member of the Audit Committee. 

(2) Member of the Environment Committee. 

Principal Occupation 
Corporate Director 

Corporate Director 

President, Merit Kitchens Ltd. 
(kitchen manufacturers) 

President and Chief Executive Officer 
of the Company 

Di rector Since 
June23, 1997 

December 15, 1997 

June 23, 1997 

i\ pril 21, 1999 

President and Chief Executive Officer, June 23, 1997 
BC Rail Group of Companies 
(transportation, real estate and deep-sea 
port terminal operations) 

Corporate Director fone 23, 1997 

Chairman and Chief Executive 0 fficer, March 3, 1997 
Goepel McDermid Inc. 
(investment dealers) 

(3) Member of the Governance, Human Resources and Nominating Committee. 

(4) Chainrnm of the Board of Directors. 

The Company does not have an Executive Committee of the Board. 

During the past five years, the directors of the Company have been engaged in the same or similar occupations with 
the organizations indicated above, except that prior to May 1998 Mr. Brown was President and Chief Executive 
Officer ofB.C. Sugar Ltd. and its subsidiaries Roger Sugar Ltd., Refined Sugars, Inc. and Lantic Sugar Limited 
prior to May 1996 Mr. Buell was Chairman, Weldwood of Canada Limited and prior to March 5, 1999 Mr. Folk was 
Vice President, Wood Resources, Fort James Corporation and President, James River Timber Corporation. 
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Officers 

Name and 
Municipality of Residence 
Erik Bentsen 
Campbell River, British Columbia 

Gary D. Cowan 
West Vancouver, British 
Columbia 

Scott A. Folk 
West Vancouver, British 
Columbia 

Donald E. McMullan 
Vancouver, I3rltish Columbia 

Beverlee F. Park 
West Vancouver, British 
Columbia 

Lawrence C. Promnitz 
Coquitlam, British Columbia 

Position 
Senior Vice
President, Coast 
Logging 

Senior Vice
President, Corporate 
Development and 
Real Estate 

President and Chief 
Executive Officer of 
the Companll 

Vice-President and 
Chief Forester 

Vice-President 
Finance, Chief 
Financial Officer and 
Secretary 

Director, Strategic 
Planning 

Principal Occupation 
Officer of the Company. 

Office1· of the Company; prior to July 
1998, Golf Development, lntrawest 
Corporation; prior to July 1997, Senior 
Vice-President, Corporate 
Development, The Loewen Group 
Inc.; prior to September 1996, Vice
President, Corporate Investments and 
other positions, Marathon Realty 
Company Limited. 

Officer of the Company; prior to April 
5, 1999, Vice President, Wood 
Resources, Fo1i James Corporation and 
President James River Timber 
Corporation. 

Officer of the Company. 

Officer of the Company; prior to 
September 1996, Manager, Business 
Assessment & Improvement and other 
positions, British Columbia Hydro and 
Power Authority. 

Officer of the Company. 

( l) The Company announced the appointment of Mr. Folk as President and Chief Executive Officer of the Company on 
February I 8. 1999. Mr., Folk took office on April 5, 1999. 

The directors and senior officers of the Company, as a group, beneficially own, directly or indirectly, or exercise 
control or direction less than l % of the issued and outstanding Stapled Units. 

STOCK EXCHANGE LISTINGS 

The Stapled Units are listed for trading on The Toronto Stock Exchange under the symbol "TWF.UN". 

TRANSFER AGENT AND REGISTRAR 

Montreal Trust Company of Canada, at its principal offices in Vancouver and Toronto, is the transfer <igent and 
registrar for the Stapled Units. 

ADDITIONAL INFORMATION 

Reference is made to the section of the TimberWest's 1999 Annual Report entitled "Management's Discussion and 
Analysis" which is incorporated by reference herein. Additional information, including directors' and officers' 
remuneration and indebtedness, corporate governance, voting of Stapled Units and principal holders thereof and 
interests of insiders in material transactions, is also contained in the Company's Information Circular for its 2000 
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Annual Meeting. Additional financial informal ion is provided in the Company's consolidated financial statements for 
the period ended December 31, 1999. 

The Company will provide to any person upon request to the Secretary of the Company at (604) 654-4600: 

(a) when the securities of the Company are in the course of a distribution pursuant to a prospectus, or a preliminary 
prospectus has been filed in respect of a distribution of its securities, 

(i) one copy of the Annual Information Form of the Company, together with one copy of any document, or 
the pertinent pages of any document, incorporated by reference in the Annual Information Form, 

(ii) one copy of the consolidated financial statements of the Company for its most recently completed 
financlal year, together with the accompanying report of the auditors, and one copy of any interim 
financial statements of the Company subsequent to the consolidated financial statements for the 
Company's most recently completed financial year, 

(iii) one copy of the Information Circular of the Company in respect of its most recent annual meeting of 
holders of Stapled Units that involved the appointment of directors, and 

(iv) one copy of any other documents that are incorporated by reference into the preliminary prospectus or the 
prospectus and are not required to be provided under (i) to (iii) above; or 

(b) at any other time, one copy of any other documents referred to in (a) (i), (ii) and (iii) above, provided the 
Company may require the payment of a reasonable charge if the request is made by a person who is not a 
security holder of the Company. 
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SUMMARY OF FINANCIAL INFORMATION 527 
Annual Information 

(In Millions of Dollars) 

J!.!!E.!'dited 
~·-·--------·-W-ChOOC~ 

From the comrnen•cmcnt 01· 

Year ended Dcccmbrr Year ended Dcccm ber opernllons on June ?.\, I ')'J7 
31, 1999 31, 1998 ta December 31, 1997 

Sales $ 456.6 $ 399,8 $ 169.6 

Opernling earnings $ 92.4 $ 68.5 $ 9.6 

Earnings available far distribution, after capital asset write-down $ 37.9 $ 43.8 $ (4 7) 

Earnings available for distribution, before capital asset write-down $ 62.6 $ 43.8 $ (4 7) 

Distributable cash $ 83.3 $ 683 $ 5 8 

Distributions declared $ 75.0 $ 75.0 $ 28 5 

Total assets $ 1,109.7 $ 1,144 6 $ 1.2o:u 

Long-term debt $ 326.8 $ 2635 $ 300 (I 

[$ Per S1aeled Unit ai!d eqwmlen/ amou111s, excerzr as noted2 

Earnings available for distribution, aflcr capital asset write-down $ 0,54 $ 0.63 $ (0. 12) 

Earnings available for distribution, before capital asset write-down $ 0.90 $ 0.63 $ (0 12) 

Distributable cash $ 1.20 $ 0.98 $ 0.15 

Distributions declared $ 1.08 $ 108 $ 0.58 

Weighfed average Siapled Uni1s & equivalents (0011 'sj au/standing 69,608 69.608 s 37.671 

Price range per Stapled Unit an The Toro11to Stock Exchange 
- fiigh $ 12.00 $ 1160 $ 16.1111 
- Lem $ 8.50 $ 7311 s 9.911 
-Closu $ 9.50 $ 8.95 $ 111.35 

(in Millions of Dollars) 
1999 

Qt 2 Q3 Q4 Toi al QI QZ 4 Total 

Sales $ 96.5 $ 118.7 $ 116.2 $ 125.2 $ 456.6 $ 85.2 $ 105.0 $ 933 $ 1163 $ 399.8 

Operating earnings $ 20.9 $ 293 $ 17.1 $ 25. 1 $ 92.4 $ 13.4 $ 16.7 $ 133 $ 25. I $ 68.5 

Earnings available for distribution, 
alter capital asset \Wile-down $ 14,6 $ 23 3 $ 113 $ (113) $ 37.9 $ 8.7 $ 12.5 $ 7.1 $ 15.S $ 43.8 

Earnings available for distribution. 
before capital asset write-down $ 14.6 $ 23.3 $ 113 $ 13.4 $ 62.6 $ g 7 $ 12 5 $71 $ 15.5 $ 43.8 

Distributable cash $ 24.5 $ 25. I $ 14.0 $ 19.7 $ 83.3 $ t 3.2 $ 24.0 $ 11.5 $ 19.6 $ 68 .. 1 

Distributions declared $ 18.8 $ l 8.8 $ l 8.8 $ 18.6 $ 75.0 $ 18.5 $ 18.8 $ 18.9 $ 18 8 $ 7~ 11 

Tola 1 assc ls $1137.4 $ l 152.8 $1141.0 $1109.7 $1109 7 $1170 5 $1144.5 $1134. I $1144.6 $114,1.6 

($ Per S1apled Unit and equivalent 
amounts) 

Earnings available for distrlbullon 
after capital asse1 write-down $ 0.21 $ (} 33 $ 0.16 $ (0, 16) $ 0.54 $ 0./ 2 $ 0. 18 $ 0. II $1!22 s 0.63 

Earnings available for dislribwion 
before capital asse! write-d01rn $ 0.21 $ 033 $11.16 $ 0.20 $ 0. 90 $ 0. 12 $ 0.18 $ 0.11 $ 0.22 s 0.63 

Distributable cash $ 0.36 $ 0.36 $ 0.20 $ 0.28 $ 1.20 $ 0, 19 $ (}]./ $ (},/ 7 $1128 $ (} 98 

Dis1ribu1ions declared $ 0.27 $ 0.27 $ 0.27 $ 0.27 $ /,(}8 $ n.21 $ 0.27 $ 0.27 $ 0.27 s /.118 
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BRITISH 

COLUMBIA 

1~(-~ Registry 
Services 

Mailing Address: 
PO BOX 9431 Stn Prov Govt 
Victoria BC V8W 9V3 
www.bcregistryservices.gov.bc.ca 

location: 528 
2nd Floor· 940 Blanshard St. 
Victoria BC 
1 877 526·1526 

General Partnership Summary 
For 

Date and Time of Search: 

Currency Date: 

Registration Number: 

Name of General Partnership: 

Registration Date: 

Business Start Date: 

Nature of Business: 

PARTNER INFORMATION 

Individual or Company Name: 

TIMBERWEST FOREST CORP. 

dential Address: 

Not on file 

Individual or Company Name: 

TIMBERWEST HOLDINGS LTD. 

Residential Address: 

Not on flle 

TIMBERWEST FOREST COMPANY 

November 21, 201410:55 AM Pacific Standard Time 

November 04, 2014 

ACTIVE 

FM0233436 

TlMBERWEST FOREST COMPANY 

February 02, 1998 

Not on file 

Not on file 

Incorporation or Registration Number: 

Incorporation or Registration Number: 

0775648 

~-~· This ·is Exhibit u Q " referred to in the 
1

atndavit of ... /?:J ...... 5~Y.£~ .... *..-1 .......... . 
made before me at .. V.~OC0.0.i.l.~12'-~.0.~ 
this~'!..: day of .. t/.Q0gJx1.bi::.<. .. , 20..l.~ 
" .. ·.,.,. ~ L "" ~ ,.. ·~ 
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'" · A Commissioner for taking i\lfidav1ts 

within Br1t1sh Colurnbia 
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