
  

  

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. 

This short form prospectus constitutes a public offering of securities only in those jurisdictions where such securities may be lawfully offered for sale 
and therein only by persons permitted to sell such securities.  The securities offered hereby have not been and will not be registered under the United 
States Securities Act of 1933, as amended (the “U.S. Securities Act”), or the securities laws of any state of the United States of America, its 
territories and possessions, any state of the United States and the District of Columbia (the “United States”) and, accordingly, may not be offered, 
sold or delivered, directly or indirectly, in the United States (as such term is defined in Regulation S under the U.S. Securities Act) except in 
transactions exempt from the registration requirements of the U.S. Securities Act and applicable state securities laws.  This short form prospectus 
does not constitute an offer to sell or a solicitation of an offer to buy any of the securities offered hereby within the United States.  See “Plan of 
Distribution”.  

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar 
authorities in Canada.  Copies of the documents incorporated herein by reference may be obtained on request without charge from the Chief 
Financial Officer of CanWel Building Materials Group Ltd. at Suite 1100, 1055 West Georgia Street, Vancouver, British Columbia, V6E 3P3, 
telephone 604-432-1400, and are also available electronically at www.sedar.com.  
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CanWel Building Materials Group Ltd. (“CanWel” or the “Corporation”) is hereby qualifying for distribution 9,091,000 common 
shares (the “Common Shares”) of the Corporation at a price of $6.60 per Common Share (the “Offering”).  The offering price of the 
Common Shares offered under this short form prospectus (the “Offered Shares”) was determined by negotiation between the 
Corporation on the one hand, and GMP Securities L.P. (the “Lead Underwriter”), on its own behalf and on behalf of Canaccord 
Genuity Corp., Raymond James Ltd., Haywood Securities Inc., Cormark Securities Inc. and Paradigm Capital Inc. (together with the 
Lead Underwriter, the “Underwriters”) on the other hand.  See “Plan of Distribution”. 

 Price to Public Underwriters’ Fee(1) Net Proceeds to the Corporation(2)(3) 
    
Per Offered Share ………………... $6.60 $0.33 $6.27 
Total Offering 
……………………… 

$60,000,600 $3,000,030 $57,000,570 

Notes: 
(1) The Underwriters will be paid an aggregate cash fee equal to 5.0% of the gross proceeds of the Offering (the “Underwriters’ Fee”) and 

the Underwriters will also be reimbursed for their legal and other expenses, provided, however, that the Underwriters’ Fee payable by the 
Corporation will be reduced to 3.0% on sales of Offered Shares made to persons known to the Corporation and identified to the Lead 
Underwriter, if any (the “President’s List”).  Unless stated otherwise, calculations of the amount of the Underwriters’ Fee in this short 
form prospectus are based on a fee of 5.0% of the gross proceeds of the Offering, before giving effect to any discounts in respect of sales 
of Offered Shares to President’s List subscribers.  See “Plan of Distribution”.  

(2) After deducting the Underwriters’ Fee but before deducting the estimated expenses of the Offering of $650,000.  
(3) The Corporation has granted to the Underwriters an option (the “Over-Allotment Option”) exercisable at the sole discretion of the 

Underwriters, in whole or in part, until and including 30 days after the Closing Date (as defined herein) to purchase, on the same terms as 
the Offering, up to an additional 1,363,650 Common Shares for aggregate proceeds of up to $9,000,090 to cover over-allotments, if any, 
and for market stabilization purposes.  This short form prospectus qualifies the distribution of the Over-Allotment Option and the issuance 
and distribution of the Common Shares issuable on exercise of the Over-Allotment Option (the “Over-Allotment Shares”, and where the 



(ii) 
 

 
 

context requires, reference to “Offered Shares” includes the Over-Allotment Shares).  A purchaser who acquires Common Shares forming 
part of the Underwriters’ over-allocation position acquires those Common Shares under this short form prospectus, regardless of whether 
the over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases, if 
applicable.  See “Plan of Distribution”.  If the Over-Allotment Option is fully exercised, the total “Price to Public”, “Underwriters’ Fee” 
and “Net Proceeds to the Corporation” will be (before deducting estimated expenses of the Offering of $650,000) $69,000,690, 
$3,450,034.50 and $65,550,655.50 respectively. See “Plan of Distribution”.  
 

The following table sets forth the number of Over-Allotment Shares that may be issued by the Corporation to the Underwriters 
pursuant to the Over-Allotment Option: 

Underwriters Position 
Maximum size or number 

of securities available Exercise period Exercise price 
    

Over-Allotment Option 1,363,650 Common Shares 30 days from the Closing Date $6.60 per Over-Allotment Share 

 
Subject to applicable laws in connection with the Offering, the Underwriters may effect transactions intended to stabilize or maintain 
the market price for the Common Shares at a level above that which might otherwise prevail on the open market.  Such transactions, if 
commenced, may be discontinued at any time.  

The issued and outstanding Common Shares are listed on the Toronto Stock Exchange (the “TSX”) under the symbol “CWX”.  On 
August 12, 2016, the last trading day prior to the public announcement of the Offering, the closing price of the Common Shares on 
the TSX was $6.87 per Common Share.  On August 25, 2016, the last trading day prior to the date hereof, the closing price of the 
Common Shares on the TSX was $6.56 per Common Share.  The TSX has conditionally approved the listing of the Offered Shares on 
the TSX.  Listing will be subject to the Corporation fulfilling all of the requirements of the TSX on or before November 17, 2016.  

The Underwriters, as principals with respect to the sale of the Offered Shares, conditionally offer the Offered Shares, subject to prior 
sale, if, as and when issued, sold and delivered by the Corporation and accepted by the Underwriters in accordance with the 
conditions of the Underwriting Agreement dated August 19, 2016 among the Corporation and the Underwriters (the “Underwriting 
Agreement”) referred to under “Plan of Distribution” and subject to approval of certain legal matters relating to the Offering on 
behalf of the Corporation by Goodmans LLP and on behalf of the Underwriters by Wildeboer Dellelce LLP.  

The Underwriters propose to offer the Offered Shares initially at the offering price specified above. After a reasonable effort 
has been made to sell all of the Offered Shares at the price specified, subject to applicable laws, the Underwriters may 
subsequently reduce the selling price to investors from time to time in order to sell any of the Offered Shares remaining 
unsold.  Any such reduction will not affect the proceeds received by the Corporation.  See “Plan of Distribution”. 

An investment in the securities offered hereunder is speculative and involves a high degree of risk.  The risk factors identified 
under the headings “Risk Factors” and “Special Note Regarding Forward-Looking Statements” herein and the other documents 
incorporated by reference in this short form prospectus should be carefully reviewed and evaluated by prospective subscribers before 
purchasing the securities being offered hereunder. 

Subscriptions for Offered Shares will be received subject to rejection or allotment in whole or in part and the Underwriters reserve the 
right to close the subscription books at any time without notice.  It is expected that closing will occur on or about September 1, 2016, 
or such other date as may be agreed upon by the Corporation and the Lead Underwriter, on behalf of the Underwriters, but in any 
event not later than September 8, 2016 (the “Closing Date”).  Except in certain limited circumstances: (i) the Offered Shares will be 
issued and deposited in electronic form with CDS Clearing and Depository Services Inc. (“CDS”) or its nominee as non-certificated 
inventory pursuant to the book-based system administered by CDS; (ii) no certificates evidencing the Offered Shares will be issued to 
purchasers of Offered Shares unless specifically requested; and (iii) purchasers of Offered Shares will only receive a customer 
confirmation from the Underwriter or other registered dealer who is a CDS participant and from or through whom a beneficial interest 
in the Offered Shares is purchased.  See “Plan of Distribution – Book-Based System”. 

The registered office of the Corporation is located at Suite 1500, 570 Granville Street, Vancouver, British Columbia, V6C 3P1, and its 
head office is located at Suite 1100, 1055 West Georgia Street, Vancouver, British Columbia, V6E 3P3. 
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

 
Certain statements contained in this short form prospectus, and in certain documents incorporated by reference into this short 
form prospectus, constitute forward-looking statements and forward-looking information (collectively referred to herein as 
“forward-looking statements”) within the meaning of applicable Canadian securities laws.  Such forward-looking 
statements are presented to provide guidance to the reader, but their accuracy depends on a number of assumptions and is 
subject to various risks and uncertainties.  Forward-looking statements include, but are not limited to, statements under the 
heading “Risk Factors” and statements with respect to the Closing Date, the expected use of proceeds of the Offering and the 
obtaining of all required regulatory approvals in connection with the Offering.  Generally, these forward-looking statements 
can be identified by the use of forward-looking terminology such as “plans”, “expects” or “does not expect”, “is expected”, 
“budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates” or “does not anticipate”, or “believes” or variations 
of such words and phrases, or that state that certain actions, events, or results “may”, “could”, “would”, “might”, “likely” or 
“will be taken”, “occur” or “be achieved”, and the negative forms thereof.  Such forward-looking statements are based on the 
current beliefs and expectations of management regarding the Corporation’s future growth, results of operations, compliance 
requirements (including environmental), performance and business prospects and opportunities, and are based on 
information currently available to management.  Forward-looking statements involve significant risks and uncertainties and, 
by their nature, are based on the Corporation’s estimates and assumptions, which are subject to known and unknown risks, 
uncertainties and other factors that may cause the actual results, level of activity, performance or achievements to be 
materially different from those expressed or implied by such forward-looking statements, and accordingly should not be read 
as guarantees of future performance or results, and will not necessarily be accurate indications of whether or not or the times 
at or by which such results, level of activity, performance or achievements will or may be achieved.  These forward-looking 
statements reflect the Corporation’s current expectations regarding future events and operating performance and speak only 
as of the date of this short form prospectus or as of the date specified in the documents incorporated by reference into this 
short form prospectus, as the case may be. 

A number of factors could cause actual results to differ materially from the results discussed in the forward-looking 
statements, including, but not limited to:  

• dependence on general market economic and sector-specific conditions;  
• sales and margin risk;  
• supply of commodities and volatility of commodity prices;  
• customer and vendor risks;  
• litigation risk;  
• environmental risks;  
• the risk that insufficient availability of preservative supply may adversely impact production;  
• risks related to changes to preservative supply formulation, consumer preferences or regulation or legislation related 

thereto;  
• interest rate risks;  
• information and enterprise resource system risks; 
• risks associated with implementation, changes and/or upgrades to information systems or technology;  
• the risk that the Corporation will be unsuccessful in implementing its growth strategies or will not succeed in 

managing growth appropriately; 
• risks associated with acquisitions and their integration;  
• risks related to Jemi Fibre Corp. (“Jemi Fibre”), including with respect to: the timberland business and operating 

results, natural and man-made disasters, Aboriginal land claims, licenses and permits, laws and regulations, 
environmental, product demand, stumpage fees, fibre and cost activity, integration, mountain pine beetle (“MPB”), 
wood dust, conflicts of interest, uninsured risks, litigation, competition, employee retention, dependence on outside 
parties, third party risk, fuel and energy costs, geographic concentration, forest management and seasonality;  

• the risk of increased competition; 
• the risk of insufficient availability of supply of products;  
• inventory risks;  
• risks associated with any failure to expand marketing and distribution channels;  
• risks related to the importation of foreign products;  
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• risks inherent in the seasonal and cyclical nature of the Corporation’s business;  
• the risk of a renewal of the Canada-United States softwood lumber dispute and other international trade risks; 
• product design and product liability risks;  
• the risk that CanWel Building Materials Ltd. (“CBML”) is, or may become, over-leveraged;  
• legal and regulatory risks;  
• risks related to the Corporation’s heavy dependence on the forestry industry;  
• the risk that credit and financing will not be available to the Corporation on favourable terms or at all; 
• currency risk;  
• the risk of a departure of key personnel; 
• the risk that the Corporation will be unable to finance its acquisition strategy;  
• the risk that certain parties exercising significant control over fundamental transactions may have interests which 

diverge from those of other securityholders;  
• the risk that future results of operations (including the performance of subsidiaries of the Corporation) will not 

permit the payment of dividends;  
• the risk that an inability of CBML to pay its interest obligations under certain notes or to declare dividends or a 

return of capital may result in the Corporation being unable to declare dividends; 
• the risk of significant and unpredictable fluctuations in the price of Common Shares or the 5.85% convertible 

unsecured subordinated debentures of the Corporation (the “Debentures”) issued pursuant to an indenture dated 
April 22, 2010 between the Corporation and BNY Trust Company of Canada, as debenture trustee;  

• the risk to the Corporation’s securityholders that in a liquidation scenario, their claims would be subordinate to 
claims of lenders and certain trade creditors;  

• the risk that restrictive covenants in CBML’s credit facilities could result in an acceleration of indebtedness under 
CBML’s credit facilities and that CBML’s assets may not be sufficient to repay such indebtedness; 

• the risk that significant capital investment may be required, thereby reducing the amount of cash available for 
distribution to the Corporation;  

• the risk that a lack of funds could restrict future growth;  
• tax risks;  
• risks associated with the introduction of new product lines;  
• pension funding risks;  
• risks associated with divestitures;  
• the risk that profitability or liquidity may be adversely impacted by increased debt and interest costs;  
• the risk of decreased product selling prices;  
• the risk of unsatisfactory product performance;  
• software and software design risks;  
• the risk of unforeseen increases in operating costs;  
• the risk of unfavourable legislative or regulatory changes; 
• resource extraction risks;  
• risks relating to remote operations; 
• forestry management and silviculture risks; 
• fire and natural disaster customer and supplier risks;  
• key executive risks; 
• the risk of new or revised accounting pronouncements having an unfavourable impact on the Corporation’s 

financial statements or results of operations; and  
• the risk that supplier and/or customer arrangements may be terminated.  

 
Factors that could cause actual results to differ materially from the results discussed in the forward looking statements also 
include:  
 

• the risk that the integration of assets or entities following recently completed and/or future acquisitions, including 
the Jemi Fibre Acquisition, may result in significant challenges, and management may be unable to accomplish the 
integration smoothly or successfully or without spending significant amounts of time, money or other resources 
thereon;  

• any inability of management to successfully integrate the operations of the combined business, including, but not 
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limited to, information technology and financial reporting systems, any of which could have a material adverse 
effect on the business, financial condition and results of operations of the Corporation;  

• the risk that revenues, profits and margins of recently acquired assets or entities may not remain consistent with 
historical levels or sustainable at current levels; 

• the risk that competing firms which manufacture or distribute competitive product lines will aggressively defend or 
seek market share, or that existing customers or suppliers of recently acquired entities (some of whom are 
competitors of the Corporation) will cease doing business with such recently acquired entity or the Corporation, in 
each case reducing, eliminating or reversing any potential positive economic impact on the Corporation of the 
acquisition; 

• the risk that any increased sales, margin, profit or distributable cash resulting from the acquisition may not be fully 
realized, realized at all or may take longer to realize than expected, or if realized may not be sustained; and 

• the risk of disruption from the integration of the assets or entities making it more difficult to maintain relationships 
with customers, employees or suppliers.  

 
A further description of these and other risks associated with an investment in the Corporation can be found in the AIF (as 
defined herein) under “Risk Factors”, in this short form prospectus under “Information Concerning Jemi Fibre – Risk 
Factors” and “Risk Factors” and in the Corporation’s other publicly-filed documents (which are available on the System for 
Electronic Document Analysis and Retrieval (“SEDAR”) at www.sedar.com). Material factors or assumptions that were 
applied in drawing a conclusion or making an estimate set out in the forward-looking statements may include, but are not 
limited to: 
 

• assumptions regarding the performance of the Canadian and US economy;  
• the relative stability of interest rates; 
• volatility of commodity prices; 
• limited availability of access to equity and debt capital markets to fund, at acceptable costs, the Corporation’s future 

plans or future growth plans;  
• the implementation and success of the integration of completed acquisitions, including the Jemi Fibre Acquisition; 
• the ability of the Corporation to refinance its debts as they mature;  
• the state and performance of Canadian and US housing and building materials markets; 
• post acquisition operation of a business; 
• the amount of the Corporation’s cash flow from operations;  
• the impact of trade disputes; 
• government regulation; 
• tax laws;  
• laws and regulations relating to the protection of the environment; and  
• the extent of the Corporation’s future acquisitions and capital spending requirements or planning as well as the 

general level of economic activity (and the impact of macroeconomic events in other sectors such as oil and gas 
pricing and foreign exchange and interest rates), in Canada and the US, and abroad, discretionary spending and 
unemployment levels. 
 

Given these and other known and unknown risks and uncertainties, investors should not place undue reliance on forward-
looking statements as a prediction of actual results.  Readers are cautioned that although the forward-looking statements 
contained in this short form prospectus or in any of the documents incorporated by reference herein are based upon what the 
Corporation believes to be reasonable assumptions at the time at which they were made, investors cannot be assured that 
actual results will be consistent with these forward-looking statements, and the differences may be material.  These forward-
looking statements are made as of the date of this short form prospectus and the Corporation disclaims any intent or 
obligation to update publicly any forward-looking statements, whether as a result of new information, future events or results 
or otherwise, other than as required by applicable securities laws.  All forward looking statements contained in this short 
form prospectus are expressly qualified by this cautionary statement.  Readers should refer to the Corporation’s filings under 
its SEDAR profile at www.sedar.com for further information about the factors affecting forward looking statements and 
management’s assumptions and analysis thereof. 
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PRESENTATION OF FINANCIAL INFORMATION 

Non-IFRS Financial Measures  

This short form prospectus, including the documents incorporated by reference herein, refers to certain financial 
measures (“Non-IFRS Measures”) that are not determined in accordance with generally accepted accounting 
principles in Canada of publically accountable enterprises as set by the Chartered Professional Accountants of 
Canada and as permitted by National Instrument 52-107 – Financial Disclosure, for the preparation of financial 
statements, which for Canadian reporting issuers is the International Financial Reporting Standards (“IFRS”), as 
issued by the International Accounting Standards Board, the current generally accepted accounting principles 
(“GAAP”).  Investors are cautioned, however, that these measures should not be construed as alternatives to 
measures determined in accordance with GAAP and IFRS.  CanWel believes that these Non-IFRS Measures are useful 
supplemental measures as they facilitate an understanding of CanWel’s operating and financial performance.  Management 
of the Corporation uses both IFRS and Non-IFRS Measures to assess the financial and operating performance of the 
Corporation’s operations.  These Non-IFRS Measures are not recognized measures under IFRS, do not have a standardized 
meaning under IFRS and are unlikely to be comparable to similar measures presented by other companies.  

Conventions 
 
Unless otherwise indicated, all dollar amounts are expressed in Canadian dollars and references to “$” are to the lawful 
currency of Canada. 

NOTE TO READERS 

Readers should rely only on the information contained in or incorporated by reference in this short form prospectus.  Neither 
the Corporation, nor the Underwriters have authorized any person to provide different information.  The Offered Shares may 
be sold only in those jurisdictions where offers and sales are permitted under applicable laws.  This short form prospectus is 
not an offer to sell or a solicitation of any offer to buy Offered Shares in any jurisdiction where it is unlawful to do so.  The 
information contained in this short form prospectus is accurate only as of the date hereof, regardless of the time of delivery 
of this short form prospectus or of any sale of the Offered Shares. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this short form prospectus from documents filed with the 
securities commissions or similar authorities in each of the provinces of Canada, except Quebec (collectively, the 
“Commissions”). Copies of the documents incorporated by reference herein may be obtained on request without charge 
from the Chief Financial Officer of the Corporation, at Suite 1100, 1055 West Georgia Street, Vancouver, British Columbia, 
V6E 3P3, telephone 604-432-1400, and are also available electronically on SEDAR at www.sedar.com.  

The following documents of the Corporation are specifically incorporated by reference into, and form an integral part of, this 
short form prospectus: 

(a) material change report of the Corporation dated March 18, 2016 with respect to the announcement of the Jemi Fibre 
Acquisition and the 2016 Private Placement (as defined herein), filed on SEDAR on March 18, 2016; 

(b) material change report of the Corporation dated April 8, 2016 with respect to the completion of the 2016 Private 
Placement, filed on SEDAR on April 8, 2016;  

(c) material change report of the Corporation dated May 13, 2016 with respect to the completion of the Jemi Fibre 
Acquisition on May 13, 2016, filed on SEDAR on May 13, 2016;   

(d) business acquisition report of the Corporation dated September 15, 2015 with respect to the acquisition of the 
business of the California Cascade group of companies (“California Cascade”) from California Cascade Industries 
and California Cascade-Fontana, Inc. (the “California Cascade Acquisition”), filed on SEDAR on September 15, 
2015; 
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(e) business acquisition report of the Corporation dated May 13, 2016 with respect to the Jemi Fibre Acquisition, filed 
on SEDAR on May 13, 2016, excluding the wording on page two of the unaudited condensed consolidated interim 
financial statements for the nine month period ended January 31, 2016, indicating that Davidson & Company LLP, 
as Jemi Fibre’s auditors, have not performed a review of such financial statements; 

(f) audited annual consolidated financial statements of the Corporation as at and for the years ended December 31, 
2015 and December 31, 2014, together with the notes thereto and the auditors’ report thereon (the “2015 Annual 
Financial Statements”), filed on SEDAR on March 2, 2016; 

(g) management’s discussion and analysis of the Corporation for the year ended December 31, 2015, filed on SEDAR 
on March 2, 2016; 

(h) management information circular of the Corporation dated April 11, 2016 regarding the annual and special meeting 
of shareholders of the Corporation held on May 16, 2016, filed on SEDAR on April 19, 2016; 

(i) unaudited interim condensed consolidated financial statements of the Corporation as at and for the three and six 
month period ended June 30, 2016, filed on SEDAR on August 9, 2016, excluding the wording on page two 
indicating that the Corporation’s auditors have not performed a review of such financial statements; 

(j) management’s discussion and analysis of the Corporation for the quarter ended June 30, 2016, filed on SEDAR on 
August 9, 2016;  

(k) annual information form of the Corporation dated March 30, 2016, filed on SEDAR on March 30, 2016 (the 
“AIF”);  

(l) term sheet with respect to the Offering, filed on SEDAR on August 15, 2016 (the “Term Sheet”);  

(m) material change report dated August 18, 2016 with respect to the Offering, filed on SEDAR on August 18, 2016; 
and 

(n) investor presentation of the Corporation dated August 24, 2016 titled “Investor Presentation”, filed on SEDAR on 
August 23, 2016 (together, with the Term Sheet, the “Marketing Materials”). 

Any documents of the type required by National Instrument 44-101 – Short Form Prospectus Distributions to be 
incorporated by reference in a short form prospectus including any material change reports (excluding confidential reports), 
interim financial statements, annual financial statements and the auditors’ report thereon, management’s discussion of 
financial conditions and results of operations, information circulars, annual information forms and business acquisition 
reports filed by the Corporation with the Commissions, subsequent to the date of this short form prospectus and prior to the 
termination of the distribution of the Offered Shares, shall be deemed to be incorporated by reference in this short form 
prospectus.  

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be 
deemed to be modified or superseded for the purposes of this short form prospectus to the extent that a statement 
contained herein or in any other subsequently filed document which also is, or is deemed to be, incorporated by 
reference herein modifies or supersedes such statement.  The modifying or superseding statement need not state that 
it has modified or superseded a prior statement or include any other information set forth in the document that it 
modifies or supersedes.  The making of a modifying or superseding statement shall not be deemed an admission for 
any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue 
statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to 
make a statement not misleading in light of the circumstances in which it was made.  Any statement so modified or 
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this short form 
prospectus. 
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MARKETING MATERIALS 

Any “template version” of any “marketing materials” (as such terms are defined under applicable Canadian securities laws) 
that are utilized by the Underwriters in connection with the Offering, including the Marketing Materials, are not part of this 
short form prospectus to the extent that the contents of the template version of the marketing materials have been modified or 
superseded by a statement contained in this short form prospectus.  Any template version of any marketing materials filed 
after the date of this short form prospectus and before the termination of the distribution of the Offered Shares (including any 
amendments to, or an amended version of, any template version of any marketing materials) is deemed to be incorporated 
into this short form prospectus. 

CANWEL BUILDING MATERIALS GROUP LTD. 

The Corporation is the successor to CanWel Building Materials Income Fund (the “Fund”) following the completion of the 
conversion of the Fund from an income trust to a corporation by way of a court-approved plan of arrangement under the 
Business Corporations Act (British Columbia) (the “BCBCA”) on February 1, 2010 (the “Corporate Conversion”). The 
Fund had been created effective May 18, 2005 when CanWel Building Materials Ltd., the predecessor to the Fund, converted 
into an income trust.  The Corporate Conversion effectively reversed the prior income trust conversion and, on February 1, 
2010, the holders of units of the Fund and the holders of Class B limited partnership units of CanWel Holding Partnership 
exchanged such units for Common Shares on a one-for-one basis.  Following completion of the Corporate Conversion, the 
Fund, and certain subsidiary entities (including CanWel Holding Partnership and CanWel Operating Trust), were dissolved 
as these entities were no longer required in a corporate structure. 

The Corporation was incorporated under the BCBCA on December 11, 2009 as CanWel Holdings Corporation.  The 
Corporation changed its name to CanWel Building Materials Group Ltd. in connection with its continuance under the 
Canada Business Corporations Act (the “CBCA”) on May 11, 2010.  

The following chart illustrates the structure of CanWel following completion of the Jemi Fibre Acquisition and identifies its 
other material subsidiaries (the names of which are defined in the AIF), including the jurisdiction of 
establishment/incorporation of the various entities, as of the date hereof.  
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CanWel also owns certain other subsidiaries which are not considered material for the purposes of the above illustrative 
chart. 

The registered office of the Corporation is located at Suite 1500, 570 Granville Street, Vancouver, British Columbia, V6C 
3P1, and its head office is located at Suite 1100, 1055 West Georgia Street, Vancouver, British Columbia, V6E 3P3. 

The Corporation is a reporting issuer in all of the provinces of Canada.  The issued and outstanding Common Shares are 
listed and posted for trading on the TSX under the trading symbol “CWX”.  The Debentures are listed and posted for trading 
on the TSX under the symbol “CWX.DB”. 

SUMMARY DESCRIPTION OF THE BUSINESS 

The Corporation’s business is carried out through its wholly owned subsidiary CBML and its subsidiaries and affiliates. 
CBML was initially created by Canfor Corporation and Weldwood of Canada Limited as CanWel Distribution Ltd., and has 
been in the building materials distribution business since 1989.  CBML was acquired by The Futura Corporation in 1999 and 
CBML’s common shares were initially listed on the TSX in May 2004.  On December 31, 2004, CBML acquired Sodisco-
Howden Group Inc. (listed on the TSX) expanding its distribution business and the division was rebranded “CanWel 
Hardware”.  In May 2005, CBML converted to an income trust structure and continued as the Fund.  On October 31, 2006, 
the Canadian federal government announced fundamental changes to the taxation of income trusts (the “2006 Tax Change”) 
which, among other things, negatively impacted the Fund’s ability to execute its growth strategy.  In January 2007, the 
Corporation completed its acquisition of certain treating plants, announced before the 2006 Tax Change.  As a result of the 
2006 Tax Change, the Fund completed the Corporate Conversion in 2010.  Concurrent with the Corporate Conversion, the 
Corporation acquired Broadleaf Logistics Company, the former building materials division of Weyerhaeuser Canada, and 
completed a subscription receipt financing previously announced in December 2009.   
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In 2012, CanWel completed its acquisition of Northwest Wood Preservers, expanding its treating presence in Western 
Canada.  In the first half of 2013, CanWel completed its acquisition of North American Wood Treaters, expanding its 
presence in the Greater Vancouver region.  In the second half of 2013, CanWel completed its acquisition of Pastway Planing 
Limited, expanding its presence in Central Canada.  In July, 2015, CanWel announced that it completed the California 
Cascade Acquisition, representing CanWel’s first expansion into the United States.  On May 13, 2016, the Corporation 
announced that it completed the acquisition of all issued and outstanding shares of Jemi Fibre (the “Jemi Fibre 
Acquisition”), a vertically-integrated forest products company that operates primarily in British Columbia and 
Saskatchewan.  See “Recent Developments – Jemi Fibre Acquisition” and “Information Concerning Jemi Fibre”.  

Further details concerning the Corporation, including information with respect to the Corporation’s assets, operations and 
history, are provided in the AIF and other documents incorporated by reference into this short form prospectus.  Readers are 
encouraged to review these documents as they contain important information about the Corporation.  In particular, see 
“General Development of the Business” and “Description of the Business” in the AIF.  

RECENT DEVELOPMENTS 

Jemi Fibre Acquisition 

On May 13, 2016, the Corporation completed the Jemi Fibre Acquisition.  The Jemi Fibre Acquisition was completed by way 
of a share exchange by a plan of arrangement, pursuant to which the Corporation issued 2,529,405 Common Shares in 
exchange for all issued and outstanding common shares of Jemi, for an acquisition date fair value of $13,205,000, based on 
the quoted price of the Common Shares as at the date of the Jemi Fibre Acquisition.  As part of the Jemi Fibre Acquisition, 
CanWel assumed certain of the then outstanding share purchase warrants of Jemi Fibre (the “Jemi Fibre Warrants”).  As of 
the date hereof, the Jemi Fibre Warrants outstanding are exercisable into 460,330 Common Shares.  See “Prior Sales”.  The 
Jemi Fibre Warrants continue to be governed by and subject to the terms of the indenture dated March 24, 2015 between 
Jemi Fibre and Computershare Investor Services Inc., as amended or supplemented, and/or, if applicable, the agreement 
under which such Jemi Fibre Warrant was issued.   

The Jemi Fibre Acquisition is expected to diversify CanWel’s operations and revenue stream, providing vertical integration 
via a sustained source of fibre supply, as well as further expand the Corporation’s wood treatment operations by adding two 
specialty treating plants with limited product overlap.  See “Information Concerning Jemi Fibre”. 

2016 Private Placement 

Concurrent with the Jemi Fibre Acquisition, CanWel completed a private placement of 6,100,750 subscription receipts at a 
price of $4.10 each, resulting in gross proceeds of $25,013,075, including subscription receipts to certain insiders, for 
proceeds of $14,600,297 (the “2016 Private Placement”).  The 2016 Private Placement was pursuant to a bought deal 
underwritten by a syndicate of underwriters led by GMP Securities L.P., and including Raymond James Ltd., Canaccord 
Genuity Corp., Cormark Securities Inc., Haywood Securities Inc., and Paradigm Capital Inc. Cash proceeds raised from the 
2016 Private Placement, net of issuance costs, were used for reducing Jemi Fibre’s senior loans, the Corporation’s revolving 
loan facility, and for general corporate purposes.  Upon the closing of the Jemi Fibre Acquisition, the subscription receipts 
issued were converted into a total of 6,100,750 Common Shares. 

Jemi Fibre Debt Exchange 

On June 30, 2016, CanWel entered into a debt exchange agreement with certain related parties of Jemi Fibre (the “Jemi 
Fibre Debt Exchange”).  Pursuant to this agreement, the previously outstanding balance of indebtedness owing to such 
parties by Jemi Fibre and certain of its subsidiaries of $4,500,000 was satisfied in full through the issuance of 955,414 
Common Shares at a price of $4.71 per Common Share. 

Discussions Regarding Proposed Acquisitions and Financings  

In the normal course, CanWel is engaged in discussions with respect to the possible acquisition and financing of new assets, 
the refinancing of existing assets and its capital structure.  Some of these acquisitions and financings may be material to the 
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Corporation and may involve the granting of security on existing assets.  The Corporation expects to continue negotiations in 
respect of these matters and will actively pursue these and other opportunities as they become available.  However, there can 
be no assurance that any of these discussions will result in definitive agreements and, if they do, what the terms or timing of 
any acquisition, financing or refinancing would be. 

INFORMATION CONCERNING JEMI FIBRE 

Name, Address and Formation 

Jemi Fibre was incorporated under the laws of British Columbia on August 16, 1996 under the name Exito Minerals Ltd.  
The company’s name was subsequently changed to eVirus Software Corporation on August 27, 1999, to Durango Capital 
Corp. on November 15, 2002, to Falkirk Resources Corp. on April 6, 2009 and to Jemi Fibre Corp. on June 26, 2013.  Jemi 
Fibre’s head office and principal place of business is located at 1100-1055 West Georgia Street, Vancouver, British 
Columbia, Canada.   

See the structure chart under “Canwel Building Materials Group Ltd.” in this short form prospectus for each of Jemi Fibre’s 
principal subsidiaries and the jurisdiction of incorporation of each entity. 

Business of Jemi Fibre 

Jemi Fibre’s  operations  consist  of  timber  ownership  and  management  on  private  timberlands  and  Crown  forest 
licenses,  full  service  logging  and  trucking  operations,  post-peeling  and  wood  treatment  operations  for  the agricultural  
market  and  specialty  lumber  manufacturing throughout Western Canada. 

Jemi Fibre conducts its operations through the following four divisions: 

Timber 

Jemi Fibre’s timber division includes fibre controlled by Jemi through its ownership of approximately 136,000 acres of 
private timberland (principal species include spruce, pine, balsam fir, Douglas fir and western larch species) in the East 
Kootenay (near Fernie and Elkford, British Columbia) and Hazelton areas of British Columbia; its ownership of 
approximately 130,000 m3 of annual Crown license in Saskatchewan; its 50% joint venture ownership of approximately 
55,000 m3 of annual Crown license in Kispiox, British Columbia; its management of a shared annual Crown license in 
Northern Saskatchewan of approximately 40,000 m3; and its ongoing acquisition in the non-renewable Crown license sales 
programs in British Columbia.  The majority of timber harvested by Jemi Fibre is sold to third parties through both long-term 
and short-term contracts and the balance supplies Jemi Fibre’s wood treatment and lumber manufacturing facilities.   

Logging and Trucking 

Jemi Fibre’s logging and trucking division consists of over 300 pieces of rolling stock, in-house maintenance and re-build 
facilities.  This division services Jemi Fibre’s own timber supply as well as providing third party contractor services to other 
timberland owners and tenure holders in Western Canada. 

Wood Treatment 

Jemi Fibre’s wood treatment division manufactures treated posts and poles, primarily for fencing and crops for the 
agricultural markets in Western North America.  The division consists as Kootenay Wood Preservers Ltd., a Cranbrook, 
British Columbia. based wood preserving plant with post-peeling yards, and Aallcann Wood Suppliers Inc., a Prince Albert, 
Saskatchewan based wood preserving plant and post-peeling yard.  Jemi Fibre’s wood treatment operations optimize the use 
of Jemi Fibre’s fibre supply by generally utilizing smaller, non-sawmill sized fibre to manufacture a high-value finished 
product. 

Speciality Lumber Manufacturing 

Jemi Fibre’s specialty lumber manufacturing division consists of the WoodEx Industries Ltd. sawmill in Edgewater, British 



10 

 

Columbia. Located in close proximity to Jemi Fibre’s private timberlands in the East Kootenay region, although currently 
idle, the mill can provide an alternative and strategic outlet for a component of this fibre.  The mill is also being re-purposed 
to supply product for Jemi Fibre’s treating plants. 

Development of Jemi Fibre Business 

Jemi Fibre was formed in 2013 in connection with a reverse takeover transaction involving Dual Enterprises Ltd. (“Dual”) 
pursuant to which Dual was acquired in a share exchange transaction that resulted in the former shareholders of Dual owning  
approximately 75% of the outstanding shares of Jemi Fibre.  At the time of the reverse takeover, Dual was a timber 
harvesting company based in Nanaimo, British Columbia. 

After completing the reverse takeover, Jemi Fibre focused on diversifying and expanding its business, both through a series 
of acquisitions as well as organic growth.  By the time of the Corporation’s  acquisition of Jemi Fibre in May 2016, Jemi 
Fibre owned approximately 136,000 acres of private timberlands, strategic Crown licenses and tenures, log harvesting and 
trucking operations, several post and pole peeling facilities, two pressure-treated specialty wood production plants, and one 
specialty saw mill.  Jemi Fibre is now an indirect wholly-owned subsidiary of the Corporation and its operations are being 
integrated with the Corporation’s Canadian platform. 

Timberlands and Facilities 

The following map indicates the British Columbia locations of Jemi Fibre’s timberland assets, wood treatment facilities and 
logging and trucking operations: 

 

Forest Regulation 

Jemi Fibre’s timberland assets are primarily in British Columbia and Saskatchewan, and are subject to the requirements of 
such provinces respectively.  In British Columbia, Crown land comprises more than 90% of all land.  Under the Forest Act 
(British Columbia) (the “Forest Act”) and the Forest and Range Practices Act (British Columbia) (the “FRPA”), the 
Ministry of Forests, Lands and Natural Resource Operations (the “Ministry of Forests”) regulates forestry operations on 
these lands and grants various forms of timber tenures to provide the private sector with secure access to forest resources.  
The majority of Crown timber is subject to medium to long-term harvesting tenures.  The provincial government in British 
Columbia is responsible for setting the allowable annual cut (“AAC”) on timber tenures, approving Forest Stewardship Plans 
and cutting permits that authorise specific harvesting activities, determining the stumpage applicable to harvested timber, and 
compliance and enforcement. 
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Over half of Saskatchewan’s land base is forested, representing 34 million hectares, of which over 90% is owned by the 
Government of Saskatchewan. The “commercial forest zone” in Saskatchewan comprises 11.7 million hectares, of which 5.3 
million hectares are classified as productive forest land, generating an AAC of 8.2 million cubic metres.  The primary 
governing legislation is The Forest Resources Management Act (Saskatchewan) (the “Forest Resources Act”) and the 
Forest Resources Management Regulations (Saskatchewan) (the “Regulations”).  The Saskatchewan Ministry of 
Environment’s Forest Service (the “Forest Service”) regulates forestry operations on provincial lands and grants timber 
tenures. As is the case in British Columbia, the provincial government in Saskatchewan is responsible for setting the AAC on 
timber tenures, approving forest management plans, annual operating plans, issuing permits, licences and forest management 
agreements, and managing compliance and enforcement.  Saskatchewan has a well-established and competitive forest 
industry that, in normal market conditions, generates over $1 billion in forest product sales and over $800 million in exports. 

In British Columbia, long-term harvesting rights are typically granted in the form of replaceable forest licences or tree farm 
licences.  The Ministry of Forests issues replaceable forest licences for a term of up to 20 years and replaceable tree farm 
licences for a term of 25 years, and, subject to satisfying certain performance criteria, the Ministry of Forests must offer the 
licences for replacement for additional terms of 15 years in the case of a replaceable forest licence, and of 25 years in the 
case of a tree farm licence.  Compliance with applicable forest legislation and the prompt payment of dues, fees and 
stumpage charges form the basis of the performance criteria.  See “Risk Factors – Licenses and Permits, Laws and 
Regulations”.  

In Saskatchewan, the Ministry of Environment, via the Forest Service, regulates forest use on Crown lands, using several 
types of licences and permits, with varying rights and responsibilities.  The longest form of tenure in Saskatchewan takes the 
form of a forest management agreement, a “rolling” 20-year agreement conferring long-term harvesting rights for a specific 
volume of timber from a defined area, as well as responsibilities for long-term sustainable forest management. 

Timber tenures in British Columbia and Saskatchewan require the payment of a fee, commonly known as “stumpage” in 
British Columbia. and “timber dues” in Saskatchewan, for timber harvested pursuant to its terms.  Stumpage in British 
Columbia is primarily based on log pricing established through an open market auction for standing timber administered by 
BC Timber Sales, a Crown agency. 

In Saskatchewan, timber harvesters pay dues to the Government of Saskatchewan in exchange for harvesting trees from 
publicly owned provincial forests.  The amount paid is based on the actual volume of wood harvested.  The dues for each 
class of timber consist of a base amount, set out in Saskatchewan regulations, plus an incremental amount.  This incremental 
amount varies, depending on market prices for certain forest products such as lumber, oriented strand board and hardwood 
pulp.  When the price for the particular product goes above a ‘trigger price’ set in regulation, incremental amounts are 
assessed on the timber harvested.  These amounts are adjusted quarterly, using the market prices from the previous three 
months.  The Saskatchewan “Quarterly Dues and Fees Table” lists the applicable dues, and is updated on the Monday before 
the start of each quarter. 

Timber tenures in British Columbia and Saskatchewan also require the holder to carry out reforestation to ensure re-
establishment of the forest after harvesting.  Reforestation after harvesting is critical to long-term forest health, and ensures a 
steady supply of timber for the forest industry.  Forest renewal activities will vary depending on the site, nature of tenure and 
contractual arrangements.  Some areas are prepared and planted with seedlings, while others may be disturbed with 
equipment to encourage regrowth, or left to regrow naturally.  Forest companies like Jemi Fibre plan these activities before 
they harvest the site, as part of their required planning. 

In Saskatchewan, the forest industry is required to make sure that all harvested sites are reforested promptly.  The 
Government of Saskatchewan, through the Forest Service, sets standards that companies must meet or exceed, as well as 
requirements for the survey data they must collect, and when.  The Government of Saskatchewan is responsible for renewing 
areas that predate existing agreements. 

Reforestation projects in British Columbia and Saskatchewan are planned and supervised by Jemi Fibre staff and are subject 
to approval by relevant government authorities.  Jemi Fibre’s timber harvesting operations are carried out by Jemi Fibre’s 
logging and trucking division. 
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Jemi Fibre’s timberland assets include fee simple interests in approximately 136,000 acres of private timberlands in British 
Columbia. Unlike timber tenures, private timberlands are not subject to stumpage fees or limits on harvest volumes or areas.  

Forest Management 

Jemi Fibre is responsible for the management of forest resources under its tenures in accordance with the requirements of 
applicable laws.  Jemi Fibre manages all of the Crown timberlands on which it conducts harvesting operations on a 
sustainable harvest basis, which means that the volume of timber harvested over a rotation period (typically 70-100 years) is 
generally planned not to exceed the volume of incremental growth over the same period.  Where required by contract or 
statute, Jemi Fibre reforests all Crown lands in British Columbia that it harvests in accordance with the standards required 
under the FRPA. 

Jemi Fibre participates in the Managed Forest Program for its British Columbia private timberlands administered through the 
Managed Forest Council (the “Council”), an independent British Columbia agency, to maintain forest practice standards in 
accordance with the objectives set out in the Private Managed Forest Land Act (British Columbia) and associated regulations 
(the “PMFLA”). 

The Managed Forest Program conducts inspections on all private managed forests at least once every five years in support of 
Council’s mandate to monitor forest practices related to soil conservation, water quality, fish habitat, reforestation and 
critical wildlife habitat.  The inspection program provides ongoing accountability by ensuring that key values are managed 
and protected to the high standards expected of the program.  

The forests on Jemi Fibre’s timberlands are at risk of damage from natural and human-caused forest fires.  The BC Wildfire 
Service provides fire suppression services for which Jemi Fibre is assessed an annual fee based on the size of acreage.  Jemi 
Fibre prepares an annual emergency preparedness and response plan and crews at each respective location maintains fire 
equipment caches for each applicable operation, as may be necessary.  Its forestry and logging staff are trained and equipped 
to suppress wildfires and assist governmental personnel as necessary.  See “Risk Factors – Natural and Man-Made 
Disasters” and “Risk Factors – Forest Management”. 

Jemi Fibre’s private timberlands are largely unaffected by the MPB infestation due to their topographical location (mountain 
range barrier), however there can be no assurance that an MPB infestation may not occur.  See “Risk Factors – Mountain 
Pine Beetle”.  

Aboriginal Matters 

The existence of Aboriginal title or rights over substantial portions of British Columbia, including potentially the areas of 
Jemi Fibre’s timber tenures and private timberlands, has created uncertainty with respect to property rights and natural 
resource development in British Columbia.  In 1997, the Supreme Court of Canada (the “SCC”) determined that Aboriginals 
may possess rights in respect of land used or occupied by their ancestors where treaties have not been concluded to deal with 
those rights.  Such treaties cover very few areas of British Columbia.  In Saskatchewan, however, virtually all of the 
commercial forest is covered by treaties, resulting in added legal certainty for the forestry industry. 

In 2014, the SCC confirmed that, in certain circumstances, the Crown must consult with and, when appropriate to do so, 
accommodate Aboriginal groups by minimizing interference with their interests. To date, there has been only one case 
finding Aboriginal title in British Columbia, where Aboriginal title was found to be held by the Tsilhqot'in Nation in respect 
of an area that is less than 0.2% of British Columbia (the “Tsilhqot’in Decision”).  While Jemi Fibre does not operate in the 
area involved in the Tsilhqot’in Decision, the SCC’s ruling may lead other Aboriginals groups in British Columbia and other 
Canadian provinces to pursue Aboriginal title in their traditional land-use areas.  Although this has created uncertainty, at 
this time Jemi Fibre does not expect that the SCC decision will lead to any fundamental changes in how its conducts its 
lumber and sawlog operations. 

Jemi Fibre relies on the Crown to adequately discharge obligations to Aboriginals in order to preserve the validity of actions 
dealing with public rights, including the granting of Crown timber harvesting rights. The negotiation of treaties with 
Aboriginals and further judgments of the courts may alleviate this uncertainty. However, as the jurisprudence and 
government policies respecting Aboriginal title and rights and the consultation process continue to evolve, Jemi Fibre cannot 
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at this time predict whether Aboriginal claims will have a material adverse effect on its timber harvesting rights, on its ability 
to exercise or renew them or on its ability to secure other timber harvesting rights in the future.  See “Risk Factors – 
Aboriginal Land Claims”.  

Environmental Matters 

Jemi Fibre’s operations are subject to a wide array of federal, provincial and municipal environmental legislation and the 
respective regulations thereunder.  Jemi Fibre uses an environmental management system to ensure its operations are in 
compliance with environmental laws and regulations.  Jemi Fibre receives annual audits on its private managed forests by the 
Council which monitors forest practices related to soil conservation, water quality, fish habitat, reforestation and critical 
wildlife habitat. 

Jemi Fibre’s private timberlands meet the performance standards set out in the PMFLA.  These results-based regulations 
place 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. 

Jemi Fibre operates two pressure treating plants.  The wood preservation industry in Canada uses preservatives that are 
regulated under the Canadian Environmental Protection Act (“CEPA”) administered by Environment Canada and the Pest 
Control Products Act (Canada) regulated by the Pest Management Regulatory Agency, Health Canada.  All of Jemi Fibre’s 
treating plants are certified by Environment Canada through Wood Preservation Canada, and the Canadian Wood 
Preservation Certification Authority (“CWPCA”).  The CWPCA program has been endorsed by a steering committee which 
includes Environment Canada, Health Canada and the Pest Management Regulatory Agency, Health Canada.  See “Risk 
Factors – Environmental”. 

Competitive Conditions 

Jemi Fibre operates in a highly competitive business environment in which companies compete, to a large degree, on the 
basis of price and also on the basis of service and ability to provide a steady supply of products over the long term.  There are 
many suppliers of softwood and hardwood logs, logging and trucking services, wood treatment services and speciality 
lumber located in Western Canada.  Management believes that Jemi Fibre may also be subject to increased import 
competition from worldwide suppliers of forest products.  See “Risk Factors – Competition”.  

Seasonality 

Jemi Fibre’s business is seasonal. Harvesting activity is highest during the winter months with a significant decrease in 
activity during the spring.  This seasonality is driven by road and ground conditions.  During the winter months, the frozen 
ground provides a solid base for the harvesting and hauling equipment. During the spring, muddy and soft ground conditions 
lead to reduced activity and low harvest levels.  As the ground dries in the early summer, harvesting activity resumes and is 
consistent during the summer and fall.  Working capital requirements are highest during the first quarter and lowest at the 
end of the second quarter.  While customers accept wood deliveries year round, most customers match their buying patterns 
to the harvesting patterns and purchase significant wood inventories while the ground is frozen during the winter months.  
See “Risk Factors – Seasonality”.  

Employees 

As at the date hereof, Jemi Fibre employed approximately 550 employees. Jemi Fibre does not have unionized employees.  
Jemi Fibre believes it has good relations with its employees. 

Risk Factors Relating to Jemi Fibre  

The operations of Jemi Fibre are speculative due to the nature of its business.  The following are certain risk factors relating 
to Jemi Fibre, which for greater certainty, include risks associated with the business of Jemi Fibre’s subsidiaries, and should 
be read in conjunction with the “Risk Factors” section of the AIF and the Corporation’s other public filings on SEDAR. The 
following information is a summary only of certain risk factors relating specifically to Jemi Fibre. These risks and 
uncertainties are not the only ones facing Jemi Fibre.  Additional risks and uncertainties not currently known, or that are 
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currently considered to be immaterial, may also adversely affect the operations of Jemi Fibre.  If any risks actually occur, the 
business, financial condition, or liquidity and results of operations of Jemi Fibre, and the ability of CanWel to make 
distributions on the Common Shares, could be materially adversely affected. 

Timberland Business and Operating Risk 

Revenues, net income and cash flow from Jemi Fibre’s timberland operations are dependent on Jemi Fibre’s continued 
ability to harvest timber at adequate levels.  Jemi Fibre’s ability to harvest timber from its timberlands may be limited by 
weather conditions, timber growth cycles, market pricing, sustainable forestry standards and regulatory requirements.  There 
can be no assurance that Jemi Fibre will achieve harvest levels in the future necessary to maintain or increase revenues, net 
earnings and cash flows. 

To minimize the potential for adverse effects arising from these risk factors, Jemi Fibre has systems and procedures in place 
to monitor the utilization of resources and the protection of assets. Control mechanisms report on the efficiency and use of 
forestry and monetary resources and Jemi Fibre believes that it has procedures in place to track and monitor changes. 

Natural and Man-Made Disasters 

Jemi Fibre’s operations are subject to adverse natural or man-made events such as forest fires, severe weather conditions, 
climate change, timber diseases and insect infestations including those that may be associated with warmer climate 
conditions, and earthquake activity.  These events could damage or destroy or adversely affect the operations at Jemi Fibre’s 
physical facilities, its timber supply or its access to timber, and similar events could also affect the facilities of Jemi Fibre’s 
suppliers or customers. Any such damage or destruction could adversely affect Jemi Fibre’s financial results as a result of 
decreased production output or increased operating costs. 

 Jemi Fibre’s timber and tenures are subject to the risks associated with standing forests, in particular forest fires, wind 
storms, insect infestations and disease. Certain procedures and controls are in place to manage such risk through prevention 
and early detection.  Jemi Fibre contracts with the Province of British Columbia for forest fighting assistance, however there 
can be no assurance of the timing, adequacy or sufficiency of forest fighting efforts. 

While CanWel maintains insurance coverage to the extent deemed prudent, it cannot predict that all potential insurable risks 
have been foreseen or that adequate coverage is maintained against known risks.  As is common in the industry, Jemi Fibre 
does not insure loss of standing timber for any cause. 

Aboriginal Land Claims 

Aboriginal land claims could adversely affect Jemi Fibre’s ability to harvest timber.  Canadian courts have recognized that 
aboriginal peoples may possess rights at law in respect of land used or occupied by their ancestors where treaties have not 
been concluded to deal with these rights.  These rights may vary from limited rights of use for traditional purposes to a right 
of Aboriginal title and will depend upon, among other things, the nature and extent of the prior Aboriginal use and 
occupation.  The courts have encouraged the Canadian federal and provincial governments and Aboriginal peoples to resolve 
rights claims through the negotiation of treaties. 

Aboriginal groups in British Columbia have claimed substantial portions of land in the province over which they claim 
Aboriginal title or in which they have a traditional interest and for which they are seeking compensation from various levels 
of government.  A process is now in place within British Columbia to deal with Aboriginal land claims.  These negotiations 
will be ongoing for a number of years, depending on the commitment of the parties involved and the precedents set by the 
outcomes of the first settlement agreements. 

Canadian governments have a duty to consult with and possibly accommodate Aboriginal groups where their rights may be 
affected. 

The Corporation cannot predict whether Aboriginal land claims or other rights in British Columbia or elsewhere will affect 
its existing Crown timber tenures, its private timberlands, its ability to harvest timber from these sources in the future or its 
ability to renew or secure other sources in the future.  See “Information Confirming Jemi Fibre – Aboriginal Matters”. 
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Licenses and Permits, Laws and Regulations 

Some of Jemi Fibre’s forestry and processing operations require licenses, permits and approvals from various government 
authorities, and are subject to extensive general and industry-specific federal, provincial, municipal and other local laws and 
regulations, including those governing forestry, exports, taxes, employees, labour standards, occupational health and safety, 
silviculture, waste disposal, environmental protection and remediation, protection of endangered and protected species and 
land use and expropriation.  Such laws and regulations are subject to change, can become more stringent and compliance can 
therefore become more costly.  Jemi Fibre is required to obtain approvals, permits and licences for its operations, which may 
impose conditions that must be complied with.  There can be no guarantee that Jemi Fibre will be able to maintain or obtain 
all necessary licenses, permits and approvals that may be required for its operations.  If Jemi Fibre is unable to obtain, 
maintain, extend or renew, or is delayed in extending or renewing, a material approval, permit or license, its operations or 
financial condition could be adversely affected.  There is no assurance that these laws, regulations or government policy, or 
the administrative interpretation or enforcement of existing laws, regulations and government policies, will not change in the 
future in a manner that may require Jemi Fibre to incur significant capital expenditures, pay higher taxes or otherwise 
adversely affect its operations or financial condition.  Failure to comply with applicable laws or regulations, including 
approvals, permits and licences and new laws and regulations, could result in significant liabilities, including fines, penalties 
or enforcement actions, such as orders suspending or curtailing Jemi Fibre’s operations or requiring corrective measures or 
remedial actions, any of which could entail significant expenditure.  See “Information Concerning Jemi Fibre – Forest 
Regulation”. 

Environmental 

Jemi Fibre’s operations and timberlands are subject to extensive regulation by federal, provincial, municipal and local 
environmental authorities, including general and industry-specific environmental laws and regulations, permits, guidelines 
and policies relating to air emissions and pollutants, wastewater discharges, solid waste, landfill operations, permitting 
obligations, clean-up of unlawful discharges, dangerous goods and hazardous materials, forestry practices, land use planning, 
municipal zoning, employee health and safety, site remediation and the protection of endangered species and critical habitat.  
In addition, as a result of Jemi Fibre’s operations, it may be subject to remediation, clean-up or other administrative orders or 
amendments to its operating permits, and Jemi Fibre may be involved from time to time in administrative and judicial 
proceedings or inquiries.  It is possible that Jemi Fibre could incur substantial costs, such as civil or criminal fines, sanctions 
and enforcement actions, cleanup and closure costs, and third-party claims for property damage and personal injury as a 
result of violations of, or liabilities under, environmental laws and regulations.  Future orders, proceedings or inquiries could 
have a material adverse effect on Jemi Fibre’s business, financial condition and results of operations.  Environmental laws 
and land use laws and regulations are constantly changing.  New regulations or the increased enforcement of existing laws 
could have a material adverse effect on Jemi Fibre’s business and financial condition.  In addition, compliance with 
regulatory requirements is expensive, at times requiring the replacement, enhancement or modification of equipment, 
facilities or operations.  There can be no assurance that Jemi Fibre will be able to maintain profitability by offsetting any 
increased costs of complying with future regulatory requirements. 

Jemi Fibre may be subject to liability for environmental damage on the lands it owns or at the facilities that it owns or 
operates, including damage to neighboring landowners, residents or employees, particularly as a result of the contamination 
of soil, groundwater or surface water and drinking water.  The costs of such liabilities can be substantial.  Jemi Fibre’s 
potential liability may include damages resulting from conditions existing before it purchased its lands or operated these 
facilities.  Jemi Fibre may also be subject to liability for any offsite environmental contamination caused by pollutants or 
hazardous substances that Jemi Fibre or its predecessors arranged to transport, store, treat or dispose of at other locations.  In 
addition, Jemi Fibre may be held legally responsible for liabilities as a successor owner of businesses or lands that it acquired 
or has acquired.  Some of Jemi Fibre’s facilities have been operating for decades, and it has not done extensive invasive 
testing to determine whether or to what extent any such environmental contamination exists.  As a result, these businesses 
may have liabilities for conditions that Jemi Fibre discovers or that become apparent, including liabilities arising from non-
compliance with environmental laws by prior owners.  Because of the limited availability or prohibitive costs of insurance 
coverage for environmental liability, any substantial liability for environmental damage could materially adversely affect 
Jemi Fibre’s results of operations and financial condition. 
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Jemi Fibre’s operations and its ability to sell products could be adversely affected if those operations did or do not, or were 
perceived by the public as failing to, comply with applicable laws and standards, including responsible environmental and 
sustainable forestry standards. 

Enactment of new environmental laws or regulations or changes in existing laws or regulations might require significant 
capital expenditures.  Jemi Fibre may be unable to generate sufficient funds or to access other sources of capital to fund 
unforeseen environmental liabilities or expenditures.  See “Information Concerning Jemi Fibre – Environmental Matters”. 

Product Demand 

Jemi Fibre’s revenues and financial results are primarily dependent on the demand for, and selling prices of, Jemi Fibre’s 
products, which are subject to significant fluctuations.  The demand and prices for lumber, panels, pulp, newsprint, wood 
chips and other wood products are highly volatile and are affected by factors such as global economic conditions, changes in 
industry production capacity, changes in world inventory levels, increased competition from other sources of supply of logs 
and lumber, particularly from Russia, and other factors beyond Jemi Fibre’s control.  Jemi Fibre cannot predict with any 
reasonable accuracy future market conditions, demand or pricing for any of our products due to factors outside Jemi Fibre’s 
control.  Prolonged or severe weakness in the market for any of Jemi Fibre’s principal products would adversely affect Jemi 
Fibre’s financial condition.  

Stumpage Fees 

A portion of Jemi Fibre’s timber requirements are harvested from lands owned by the Crown.  Provincial governments 
control the volumes that can be harvested under provincially-granted tenures and otherwise regulate the availability of 
Crown timber for harvest.  Determinations by provincial governments to reduce the volume of timber or areas that may be 
harvested under timber tenures, including to protect the environment or endangered species and critical habitat, may reduce 
Jemi Fibre’s ability to secure log supply and may increase Jemi Fibre’s log purchase costs.  In addition, provincial 
governments charge stumpage fees to companies that harvest timber from Crown land and prescribe the methodologies that 
determine the amounts of such stumpage fees.  The stumpage system is complex and the subject of discussion involving, 
among other things, lumber trade agreements between Canada and the United States.  Determinations by provincial 
governments to change stumpage fee methodologies or rates could increase Jemi Fibre’s log costs.  

Periodic changes in the provincial government’s administrative policy can affect the market price for timber and the viability 
of individual logging operations.  There can be no assurance that current changes or future changes will not have a material 
impact on stumpage rates. 

Fibre Cost and Availability 

Jemi Fibre’s fibre costs are affected by a number of different factors which could have a significant impact on operating 
results.  Lumber market fluctuations and log market speculative bidding can also have a significant impact on both fibre 
supply and costs.  Jemi Fibre’s ability to harvest fibre for use in its operations could be adversely impacted by natural events 
such as forest fires, severe weather conditions or insect infestations.  In the event that sufficient volumes of economically 
viable fibre cannot be provided to an operation, it may be necessary to close that operation for a period of time, or even 
permanently.  Such closures could result in significant costs to Jemi Fibre.  Jemi Fibre is not insured for loss of standing 
timber. 

Integration 

The benefits of the Jemi Fibre Acquisition by CanWel will depend in large part on the success of management of CanWel in 
integrating the operations, technologies and personnel of Jemi Fibre with those of CanWel, which integration is ongoing.  
The failure of CanWel to achieve such integration could result in the failure of CanWel to realize the anticipated benefits of 
the acquisition and could impair the results of operations, profitability and financial results of CanWel.  The overall 
integration of the operations, technologies and personnel of Jemi Fibre into CanWel may also result in unanticipated 
operational problems, expenses, liabilities and diversion of management’s time and attention. 
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Mountain Pine Beetle 

The long-term effect of the MPB infestation on Jemi Fibre’s operations is uncertain.  The potential effects include a 
reduction in future AAC levels to below current and pre-MPB AAC levels, a diminished grade and volume of lumber 
recoverable from MPB-killed logs, decreased quality of wood chips produced from such logs and increased logging and 
sawmilling production costs.  The timing and extent of the effect on Jemi Fibre’s timber supply, lumber grade and recovery, 
wood chip quality and production costs will depend on a variety of factors which cannot be determined at this time with any 
certainty. 

Wood Dust 

Certain of Jemi Fibre’s operations generate wood dust which has been recognized for many years as a potential health and 
safety hazard.  The potential risks associated with wood dust may have been increased in Jemi Fibre’s British Columbia 
facilities that may have been processing mountain pine beetle-killed logs as the wood dust generated from these logs tends to 
be drier, lighter and finer than wood dust typically generated.  Two sawmill explosions which occurred in British Columbia 
in 2012 which may have been at least partially attributable to the presence of dry wood dust have resulted in a greater 
industry focus on this risk.  Jemi Fibre has adopted a variety of measures to reduce or eliminate the risks posed by the 
presence of wood dust in its facilities and Jemi Fibre’s continue to work with industry and regulators to develop and adopt 
best mitigation practices.  Adoption of measures to reduce or eliminate risks associated with wood dust as a result of new 
government regulations and best practices may require additional capital expenditures and increase Jemi Fibre’s operating 
costs.  Any explosion or similar event at any of Jemi Fibre’s facilities or any third-party facility could result in significant 
loss, increases in expenses and disruption of operations, each of which would have a material adverse effect on Jemi Fibre’s 
business. 

Conflicts of Interest 

Certain of Jemi Fibre’s directors and officers serve or may agree to serve as directors or officers of other companies and, to 
the extent that such other companies may participate in ventures in which Jemi Fibre may participate, the directors of Jemi 
Fibre may have a conflict of interest in negotiating and concluding terms respecting such participation. 

Uninsured Risks 

Jemi Fibre maintains insurance to cover normal business risks.  It is not always possible to fully insure against such risks as a 
result of high premiums or other reasons.  Should such liabilities arise, they could result in significant liabilities to Jemi Fibre 
and increase costs of projected premiums. 

Litigation 

Jemi Fibre has entered into legally binding agreements with various third-parties, including on a consulting, joint venture and 
partnership basis.  The interpretation of the rights and obligations that arise from such agreements is open to interpretation 
and Jemi Fibre may disagree with the position taken by the various other parties resulting in a dispute that could potentially 
initiate litigation and cause Jemi Fibre to incur legal costs in the future.  Given the speculative and unpredictable nature of 
litigation, the outcome of any such disputes could have a material adverse effect on Jemi Fibre.  Additionally, in the normal 
course of business, Jemi Fibre is involved in various legal proceedings which arise from time to time, some of which may be 
substantial.  In view of the claims and quantum of the amounts claimed, management does not believe that any of the legal 
actions or proceedings that are presently known or anticipated by Jemi Fibre are likely to have a material adverse effect on 
the Corporation.  However, any claim against Jemi Fibre could result in Jemi Fibre incurring significant costs or having a 
judgement awarded against it that could have a material adverse effect on its financial condition. 

Competition 

Jemi Fibre competes with many other forestry companies that have substantially greater resources than Jemi Fibre or the 
Corporation.  Such competition may result in Jemi Fibre being unable to acquire desired properties, recruit or retain qualified 
employees or acquire the capital necessary to fund its operations and develop its properties. Jemi Fibre’s inability to compete 
with other forestry companies for these resources would have a material adverse effect on Jemi Fibre’s results of operation 
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and business.  See “Information Concerning Jemi Fibre – Competitive Conditions”. 

Dependence on Outside Parties 

Jemi Fibre has relied upon consultants, engineers and others, and intends to rely on these parties for development, 
construction and operating expertise.  If such parties’ work is deficient or negligent or is not completed in a timely manner, it 
could have a material adverse effect on Jemi Fibre.  Additionally, Jemi Fibre relies on third party independent contractors to 
harvest timber in areas over which Jemi Fibre holds timber tenures.  Increases in rates charged by these independent 
contractors or the limited availability of these independent contractors may increase Jemi Fibre’s timber harvesting costs. 

Third Party Risk 

Environmental groups and interested individuals may seek to delay or prevent a variety of operations on Jemi Fibre’s land 
base.  It is possible that environmental groups and interested individuals will intervene with increasing frequency in 
regulatory processes involving Jemi Fibre.  Challenges to Jemi Fibre’s harvesting plans or land development plans could 
materially delay or prevent operation on its properties. Delays or restrictions due to intervention of environmental groups or 
interested individuals could adversely affect Jemi Fibre’s operating results.  In addition to intervention in regulatory 
proceedings, interested groups and individuals may file or threaten to file lawsuits that seek to prevent the implementation of 
Jemi Fibre’s operating plans.  Any lawsuit or even threatened lawsuit could delay harvesting Jemi Fibre’s timberlands.  
Among the remedies that could be enforced in a lawsuit is a judgment entirely preventing or restricting the harvesting on a 
portion of Jemi Fibre’s timberlands. 

Fuel and Energy Costs 

Jemi Fibre relies almost exclusively on land transportation for delivering its timber and is therefore exposed to fluctuations in 
fuel cost.  An increase in fuel cost may result in lower earnings and cash flows.  In addition, many of Jemi Fibre’s customers 
are high-energy consumers and, as a result, are themselves vulnerable to energy cost increases.  If energy costs increase 
significantly, Jemi Fibre’s customers may not be able to compete effectively and may have to reduce current operating 
volumes or close mills. 

Geographic Concentration 

Jemi Fibre’s timberlands are concentrated in British Columbia and Saskatchewan.  Accordingly, if the level of production 
from these forests substantially declines or demand in the region were to decline for any reason, including natural or man-
made disasters, closure of pulp, paper or lumber manufacturing operations in the region, such changes could have a material 
adverse effect on Jemi Fibre’s overall harvest levels and its financial results. 

Forest Management 

Although management believes it follows best practices with regard to forest sustainability and general forest management, 
there can be no assurance that management’s forest management planning will have the intended result of ensuring that Jemi 
Fibre’s asset base appreciates over time.  If management’s estimates of merchantable inventory are incorrect, harvesting 
levels of Jemi Fibre’s timberlands may result in depletion of Jemi Fibre’s timber assets.  See “Information Concerning Jemi 
Fibre – Forest Management”. 

Seasonality 

Jemi Fibre’s operations are subject to seasonal variations and, as a result, Jemi Fibre’s operating results vary from quarter to 
quarter.  Harvesting activity can be compromised by inaccessibility to some sites during wet seasons resulting in decreased 
harvest levels.  Results of one quarter will not be indicative of results that may be achieved in other quarters or for the full 
year.  See “Information Concerning Jemi Fibre ─ Seasonality”. 
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CONSOLIDATED CAPITALIZATION 

The following table sets forth the consolidated capitalization of the Corporation as at June 30, 2016.  The table should be 
read in conjunction with the financial statements of CanWel, including the notes thereto, incorporated by reference in this 
short form prospectus. 

($000s, except share 
amounts) As at June 30, 2016  

As at June 30, 2016  
after giving effect to this 

Offering(1) 

As at June 30, 2016  
after giving effect to this 

Offering & exercise of the 
Over-Allotment Option(1)  

Indebtedness:    
Debentures $44,115(2) $- $- 
Revolving loan 
facility(3) 

$175,362(3) $163,126 $154,576 

Non-current liabilities(4) $237,518 $225,282 $216,732 
Shareholders’ Equity:    

Common Shares(5) $347,989 $404,340 $412,890 
Number of Common 
Shares 

52,030,312 61,121,312 62,484,962 

 
Notes: 
(1) Assuming the redemption of all of the outstanding Debentures and accrued interest using the proceeds of the Offering.  The 

Corporation intends to deliver notice of redemption to holders of Debentures as soon as practicable after the closing of the 
Offering.  The Debentures may be redeemed by the Corporation on not more than 60 days and not less than 30 days prior notice, 
at a redemption price equal to the principal amount thereof plus accrued and unpaid interest. See “Use of Proceeds”. 

(2) Includes accrued interest of approximately $426 and excludes deferred financing costs of approximately $252. 
(3) Includes accrued interest of approximately $653 and excludes deferred financing costs of approximately $1,287.  The 

Corporation intends to use part of the net proceeds of this Offering to repay a portion of the borrowings under its revolving loan 
facility, which may be redrawn, from time to time, to finance potential acquisitions, working capital and for general corporate 
purposes.  See “Use of Proceeds”. 

(4) In each case, non-current liabilities includes the revolving loan facility line item immediately above.  
(5) For particulars of the rights, privileges, restrictions and conditions attached to the Common Shares, see “Description of the 

Securities Being Distributed”.  For particulars of the issuances of Common Shares or securities convertible into Common Shares 
for the 12-month period prior to the date hereof.  See “Prior Sales”. 

DIVIDENDS 

In November 2011, the board of directors of the Corporation (the “Board of Directors”) announced that it had adopted a 
new dividend policy with the intent to pay a quarterly dividend of $0.07(1) per Common Share commencing with dividends 
declared in fiscal 2012.  The Board of Directors intends to review the Corporation’s dividend policy periodically in the 
context of the Corporation’s overall profitability, free cash flow, regulatory capital requirements and other business needs.  
As a corporation, CanWel’s dividend policy is at the discretion of the Board of Directors.  Future dividends, if any, will 
depend on the operations and assets of the Corporation and will be subject to various factors, including, without limitation, 
the Corporation’s financial performance, fluctuations in its working capital, the sustainability of its margins, its capital 
expenditure requirements, obligations under its credit facilities, provisions of applicable law (including satisfying the 
dividend solvency test applicable to CBCA corporations) and other factors that the Board of Directors may deem relevant 
from time to time.  There can be no guarantee that the Corporation will maintain its dividend policy.  See “Risk Factors” in 
the AIF. 

The following table sets forth the dividends paid by the Corporation for the last three years: 

Record Date 
Dividend per Common Share 

($) 
2013 

March 28, 2013 $0.07 
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Record Date 
Dividend per Common Share 

($) 
June 28, 2013 $0.07 

September 30, 2013 $0.07 
December 31, 2013 $0.07 

2014 
March 31, 2014 $0.07 
June 30, 2014(1) $0.14 

September 30, 2014 $0.14 
December 31, 2014 $0.14 

2015 
March 31, 2015 $0.14 
June 30, 2015 $0.14 

September 30, 2015 $0.14 
December 31, 2015 $0.14 

2016 
March 31, 2016 $0.14 
June 30, 2016 $0.14 

 
(1) In May 2014 the Corporation consolidated its shares on a 1 for 2 basis, and accordingly the 
dividend was adjusted to $0.14. See note 19 to the 2015 Annual Financial Statements.  

 
The first dividend to which purchasers of the Offered Shares will be entitled to receive, if they continue to own the Offered 
Shares and if such dividend is declared, is the dividend expected to be paid in October 2016 to holders of record on 
September 30, 2016. 

USE OF PROCEEDS 

The net proceeds to the Corporation from the Offering, prior to the exercise of the Over-Allotment Option, are estimated to 
be $56,350,570 after deducting the Underwriters’ Fee of $3,000,030 and the estimated expenses of the Offering of $650,000.  
If the Over-Allotment Option is exercised in full, the net proceeds from the Offering is estimated to be $64,900,655.50 after 
deducting the Underwriters’ Fee of $3,450,034.50 and the estimated expenses of the Offering of $650,000.  See “Plan of 
Distribution”.  

The Corporation intends to use the net proceeds of the Offering to repay, in full, the Debentures and to repay a portion of the 
borrowings under its revolving loan facility, which may be redrawn, from time to time, to finance potential future 
acquisitions, working capital and for general corporate purposes. Historically, the Corporation has used the revolving loan 
facility to fund, from time to time, working capital on an ongoing basis, as well as acquisitions. 

The Corporation intends to deliver notice of redemption to holders of Debentures as soon as practicable after the closing of 
the Offering.  The Debentures may be redeemed by the Corporation on not more than 60 days and not less than 30 days prior 
notice, at a redemption price equal to the principal amount thereof plus accrued and unpaid interest.  Based upon 
management’s current intentions, the Corporation expects to use the net proceeds of the Offering (after the deduction of 
estimated expenses of the Offering of $650,000) as follows: 

Principal Purpose 

Use of Proceeds 
(without exercise of 

Over-Allotment 
Option) 

Use of Proceeds 
(assuming exercise 
of Over-Allotment 

Option) 
   
Repayment of the Debentures $44,115,000 $44,115,000 

Repayment of borrowings under the revolving loan facility $12,235,570 $20,785,655.50 

Total $56,350,570 $64,900,655.50 
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There may be circumstances where, for sound business reasons, a reallocation of funds may be necessary.  As a result, the 
actual amounts that the Corporation spends in connection with each of the intended use of proceeds may vary significantly 
from the amounts specified above and will depend on a number of factors, including those referred to under “Risk Factors” 
herein and in the AIF. 

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Corporation has agreed to issue and sell an aggregate of 9,091,000 Offered 
Shares to the Underwriters at a price of $6.60 per Offered Share and the Underwriters have severally agreed to purchase (or 
arrange for the purchase of) such Offered Shares on the Closing Date.  Delivery of the Offered Shares is conditional upon 
payment on the Closing Date of $6.60 per Offered Share by the Underwriters to the Corporation.  The Underwriting 
Agreement provides that the Corporation will pay the Underwriters’ Fee of $0.33 per Offered Share for an aggregate fee 
payable by the Corporation of $3,000,030, in consideration for their services in connection with the Offering, provided, 
however, that the Underwriters’ Fee payable by the Corporation will be reduced to $0.198 per Offered Share (or 3.0%) on 
any sales of Offered Shares made to the President’s List.  The terms of the Offering were determined by negotiation between 
the Corporation and the Lead Underwriter on its own behalf and on behalf of the other Underwriters.  

The Corporation has granted the Underwriters the Over-Allotment Option, exercisable, in whole or in part at the sole 
discretion of the Underwriters, until and including 30 days following the Closing Date, to purchase up to an additional 
1,363,650 Over-Allotment Shares at a price of $6.60 per Over-Allotment Share for additional aggregate proceeds of up to 
$9,000,090 for purposes of covering the Underwriters’ over-allotments, if any, and for market stabilization purposes. If the 
Underwriters exercise the Over-Allotment Option in full, the total Offering proceeds, Underwriters’ Fee and net proceeds to 
the Corporation (before deducting estimated expenses of the Offering of $650,000) will be $69,000,690, $3,450,034.50 and 
$65,550,655.50, respectively.  This short form prospectus also qualifies the distribution of the Over-Allotment Shares.  A 
purchaser who acquires Common Shares forming part of the Underwriters’ over-allocation position acquires those Common 
Shares under this short form prospectus, regardless of whether the over-allocation position is ultimately filled through the 
exercise of the Over-Allotment Option or secondary market purchases, if applicable. 

The obligations of the Underwriters under the Underwriting Agreement are several and not joint nor joint and several and 
may be terminated at their discretion upon the occurrence of certain stated events.  Such events include, but are not limited 
to: (i) if there shall have occurred or been discovered any material change, or a change in a material fact, a new material fact 
shall arise (whether or if not previously disclosed or discussed with the Underwriters in advance, prior to the occurrence 
thereof) or there should be discovered any previously undisclosed material fact in relation to the Corporation which was 
required to be disclosed in this short form prospectus or in the final short form prospectus or any amendment thereto, in each 
case, that has or would be expected to have, in the sole opinion of the Underwriters (or any of them), acting reasonably, an 
adverse material change or effect on the business or affairs of the Corporation or a significant adverse effect on the market 
price or the value of the securities of the Corporation; (ii) (A) if any inquiry, action, suit, investigation or other proceeding 
(whether formal or informal) is commenced, announced or threatened or any order made by any federal, provincial, state, 
municipal or other governmental department, commission, board, bureau, agency or instrumentality including, without 
limitation, the TSX or any securities regulatory authority (except for any inquiry, action, suit, proceeding, investigation or 
order based upon activities of the Underwriters and not upon activities of the Corporation) or any law or regulation is 
enacted or changed which in the sole opinion of the Underwriters (or any of them), acting reasonably, operates to prevent or 
materially restrict the trading of the Common Shares or materially and adversely affects or might be expected to materially 
and adversely affect the market price or value of the Common Shares; or (B) if there should develop, occur or come into 
effect or existence any event, action, state, condition or major financial occurrence of national or international consequence 
or any law or regulation which in the sole opinion of the Underwriters, acting reasonably, seriously adversely affects, or 
involves, or will seriously adversely affect, or involve, the financial markets or the business, operations or affairs of the 
Corporation and its subsidiaries taken as a whole; (iii) if the Corporation is in breach of any material term, condition or 
covenant of the Underwriting Agreement or any material representation or warranty given by the Corporation in the 
Underwriting Agreement is or becomes false and such material breach or materially false representation is in the sole opinion 
of the Underwriters (or any of them), acting reasonably, not capable of being cured prior to the Closing Date’ or (iv) if both 
the Lead Underwriter (on behalf of the Underwriters) and the Corporation mutually agree in writing to terminate the 
Underwriting Agreement. 
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The Corporation has agreed that, subject to certain stated exceptions set forth in the Underwriting Agreement, it will not 
issue, offer, sell, contract to sell, secure, pledge, grant any option, right or warrant to purchase or otherwise lend, transfer or 
dispose of (or announce any intention to do so) any equity securities of the Corporation or any securities convertible into, or 
exchangeable or exercisable for, equity securities of the Corporation, or make any short sale, engage in any hedging 
transactions, or enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic 
consequences of ownership of Common Shares, whether any such transaction is to be settled by delivery of Common Shares, 
other securities, cash or otherwise, for a period of 90 days following the Closing Date without the prior written consent of the 
Lead Underwriter, which consent will not be unreasonably withheld or delayed.  The Corporation has also agreed to use its 
commercially reasonable efforts to cause each of the directors and, officers of the Corporation to execute agreements, in 
favour of the Underwriters, agreeing not to, directly or indirectly, offer, sell, contract to sell, lend, swap, or enter into any 
other agreement to transfer the economic consequences of, or otherwise dispose of or deal with, or publicly announce any 
intention to offer, sell, contract to sell, grant or sell any option to purchase, hypothecate, pledge, transfer, assign, purchase 
any option or contract to sell, lend, swap, or enter into any agreement to transfer the economic consequences of, or otherwise 
dispose of or deal with, whether through the facilities of a stock exchange, by private placement or otherwise, any Common 
Shares or other securities convertible or exchangeable for Common Shares held by them, directly or indirectly, for a period 
ending 90 days from the Closing Date unless (among other customary exceptions) (i) they first obtain the prior written 
consent of the Lead Underwriter (on its own behalf and on behalf of the other Underwriters), which consent will not be 
unreasonably withheld or delayed, (ii) there occurs a take-over bid or similar transaction involving a change of control of the 
Corporation, (iii) sales to affiliates of such director or officer, or (iv) as a result of the death of such director or officer. 

If any one or more of the Underwriters does not purchase its applicable percentage of the Offered Shares (the “Defaulted 
Offered Shares”) and the number of Defaulted Offered Shares is 10% or less of the Offered Shares, then the other 
Underwriters (the “Continuing Underwriters”) will be obligated to purchase the Defaulted Offered Shares on the terms set 
out in the Underwriting Agreement in proportion to their obligations under the Underwriting Agreement.  Subject to the 
foregoing, in the event that the number of Defaulted Shares is greater than 10% of the Offered Shares, and if any 
Underwriter shall not purchase its applicable percentage of the Offered Shares, the Continuing Underwriters (other than the 
Lead Underwriter) shall be entitled to terminate their obligations without liability and the Lead Underwriter shall purchase 
any Defaulted Offered Shares.  The Underwriting Agreement also provides that the Corporation will indemnify the 
Underwriters and their directors, officers, agents, shareholders and employees against certain liabilities and expenses. 
 
The issued and outstanding Common Shares are listed on the TSX under the symbol “CWX”.  On August 12, 2016, the last 
trading day prior to the public announcement of the Offering, the closing price of the Common Shares on the TSX was $6.87 
per Common Share.  On August 25, 2016, the last trading day prior to the date hereof, the closing price of the Common 
Shares on the TSX was $6.56 per Common Share.  The TSX has conditionally approved the listing of the Offered Shares on 
the TSX.  Listing will be subject to the Corporation fulfilling all of the requirements of the TSX on or before November 17, 
2016. 

The Underwriters propose to offer the Offered Shares initially at the offering price specified on the cover page of this short 
form prospectus.  After the Underwriters have made a reasonable effort to sell all of the Offered Shares at the price specified 
on the cover page, the offering price may be decreased and may be further changed from time to time to an amount not 
greater than that set out on the cover page, and the compensation realized by the Underwriters will be decreased by the 
amount that the aggregate price paid by purchasers for the Offered Shares is less than the price paid by the Underwriters to 
the Corporation.  Notwithstanding any reduction by the Underwriters in the offering price specified on the cover page, the 
proceeds received by the Corporation will not be affected. 

Pursuant to policy statements of certain Canadian provincial securities commissions, the Underwriters may not, throughout 
the period of distribution of the Offered Shares, bid for or purchase Common Shares for their own account or for accounts 
over which they exercise control or direction.  The foregoing restriction is subject to exceptions, on the condition that the bid 
or purchase not be engaged in for the purpose of creating actual or apparent active trading in, or raising the price of, the 
Common Shares.  Such exceptions include a bid or purchase permitted under the Universal Market Integrity Rules for 
Canadian Marketplaces administered by Market Regulation Services Inc. relating to market stabilization and passive market 
making activities and a bid or purchase made for and on behalf of a customer where the order was not solicited during the 
period of distribution of the Offered Shares.  Subject to applicable laws, pursuant to the first-mentioned exception, in 
connection with this Offering, the Underwriters may over-allot or effect transactions which stabilize or maintain the market 
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price of the Common Shares at a level above that which might otherwise prevail on the open market. Such transactions, if 
commenced, may be discontinued at any time.   

The Offered Shares have not been and will not be registered under the U.S. Securities Act or the securities laws of any state 
of the United States.  The Offered Shares may not be offered, sold or delivered, directly or indirectly, within the United 
States (as such term is defined in Regulation S under the U.S. Securities Act), except in transactions exempt from the 
registration requirements of the U.S. Securities Act and applicable state securities laws.  The Underwriting Agreement 
permits the Underwriters through their U.S. registered broker-dealer affiliates to offer and sell Offered Shares in the United 
States to “qualified institutional buyers” as defined in Rule 144A under the U.S. Securities Act and similar exemptions under 
applicable state securities laws.  This short form prospectus does not constitute an offer to sell or a solicitation of an offer to 
buy any of the Offered Shares or Over-Allotment Shares in the United States. Moreover, the Underwriting Agreement 
provides that the Underwriters will offer and sell the Offered Shares and Over-Allotment Shares outside of the United States 
only in accordance with Rule 903 of Regulation S under the U.S. Securities Act. The Offered Shares that are sold in the 
United States will be restricted securities within the meaning of Rule 144(a)(3) of the U.S. Securities Act. 

In addition, until 40 days after the commencement of the Offering, any offer or sale of Offered Shares within the United 
States by any dealer, whether or not participating in the Offering, may violate the registration requirement of the U.S. 
Securities Act if that offer or sale is made otherwise than in accordance with an applicable exemption from registration under 
the U.S. Securities Act. 

Book-Based System 

Subscriptions for Offered Shares and Over-Allotment Shares will be received subject to rejection or allotment in whole or in 
part and the Underwriters reserve the right to close the subscription books at any time without notice.  It is expected that the 
closing will occur on or about the Closing Date.  Except in certain limited circumstances: (i) the Offered Shares will be 
issued and deposited in electronic form with CDS or its nominee as non-certificated inventory pursuant to the book-based 
system administered by CDS; (ii) no certificates evidencing the Offered Shares will be issued to purchasers of Offered 
Shares, unless specifically requested; and (iii) purchasers of Offered Shares will only receive a customer confirmation from 
the Underwriter or other registered dealer who is a CDS participant and from or through whom a beneficial interest in the 
Offered Shares is purchased.  

ELIGIBILITY FOR INVESTMENT 

In the opinion of Goodmans LLP, counsel to the Corporation, and Wildeboer Dellelce LLP, counsel to the Underwriters, 
based on the provisions of the Income Tax Act (Canada) and the regulations thereunder (the “Tax Act”) in force as of the 
date hereof, provided that the Offered Shares are listed on a “designated stock exchange” as defined in the Tax Act (which 
currently includes the TSX) or the Corporation is a “public corporation” as defined in the Tax Act, the Offered Shares, if 
issued on the date hereof, would be qualified investments under the Tax Act for a trust governed by a registered retirement 
savings plan (“RRSP”), registered retirement income fund (“RRIF”), deferred profit sharing plan, registered education 
savings plan, registered disability savings plan or tax-free savings account (“TFSA”). 

Notwithstanding the foregoing, the annuitant under a RRSP or RRIF or the holder of a TFSA, as applicable, will be subject 
to a penalty tax if the Offered Shares are a “prohibited investment” as defined in the Tax Act for the RRSP, RRIF or TFSA.  
The Offered Shares will not, as of the date hereof, be a “prohibited investment” for trusts governed by a RRSP, RRIF or 
TFSA unless the annuitant under the RRSP or RRIF or the holder of the TFSA, as applicable, (i) does not deal at arm’s 
length with the Corporation for purposes of the Tax Act, or (ii) has a “significant interest” as defined in the Tax Act in the 
Corporation.  In addition, the Offered Shares will not be a “prohibited investment” if the Offered Shares are “excluded 
property” as defined in the Tax Act for such RRSP, RRIF or TFSA. 

Prospective holders who intend to hold Offered Shares in their RRSP, RRIF or TFSA should consult their own tax 
advisors regarding whether the Offered Shares will be a “prohibited investment” in their particular circumstances. 
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Goodmans LLP, counsel to the Corporation, and Wildeboer Dellelce LLP, counsel to the Underwriters, the 
following is a summary of the principal Canadian federal income tax considerations under the Tax Act generally applicable 
to a holder (i) who acquires Offered Shares, (ii) who, at all relevant times, for purposes of the Tax Act and any applicable 
income tax convention, is or is deemed to be resident in Canada, (iii) who, at all relevant times and for purposes of the Tax 
Act, deals at arm’s length with the Corporation and each of the Underwriters and is not affiliated with the Corporation or any 
of the Underwriters, and (iv) who acquires and holds the Offered Shares as capital property (a “Holder”).  Generally, the 
Offered Shares will be considered to be capital property to a Holder provided that the Holder does not use the Offered Shares 
in the course of carrying on a business of trading or dealing in securities and such Holder has not acquired them in one or 
more transactions considered to be an adventure or concern in the nature of trade.  Certain Holders who might not otherwise 
be considered to hold their Offered Shares as capital property may, in certain circumstances, make an irrevocable election 
permitted by subsection 39(4) of the Tax Act to deem the Offered Shares, and every other “Canadian security” as defined in 
the Tax Act, held by such Holders, in the taxation year of the election and each subsequent taxation year, to be capital 
property. Holders considering making such election should consult their own tax advisors. 

This summary does not apply to a Holder: (i) that is a “financial institution” (within the meaning of the Tax Act) for 
purposes of the mark-to-market rules contained in the Tax Act; (ii) that is a “specified financial institution” (as defined in the 
Tax Act); (iii) an interest in which would be a “tax shelter investment” (as defined in the Tax Act); (iv) that enters into, or 
has entered into, a “derivative forward agreement” (as defined in the Tax Act) in respect of the Offered Shares; or (v) that 
reports its “Canadian tax results” (within the meaning of the Tax Act) in a currency other than the Canadian currency. Such 
Holders should consult their own tax advisors with respect to an investment in Offered Shares.  

Additional considerations, not discussed herein, may be applicable to a Holder that is a corporation resident in Canada, and 
is, or becomes as part of a transaction or event or series of transactions or events that includes the acquisition of Offered 
Shares, controlled by a non-resident corporation for purposes of the “foreign affiliate dumping” rules in section 212.3 of the 
Tax Act. Such Holders should consult their tax advisors with respect to the consequences of acquiring Offered Shares.  

This summary is based upon the current provisions of the Tax Act in force as of the date hereof and counsel’s understanding 
of the current published administrative policies and assessing practices of the Canada Revenue Agency (the “CRA”).  This 
summary takes into account all specific proposals to amend the Tax Act publicly announced by or on behalf of the Minister 
of Finance (Canada) prior to the date hereof (the “Tax Proposals”) and assumes that the Tax Proposals will be enacted in the 
form proposed; however, no assurance can be given that the Tax Proposals will be enacted in their current form or at all.  
This summary does not otherwise take into account or anticipate any changes in law or in the administrative policies or 
assessing practices of the CRA, whether by legislative, governmental or judicial decision or action, nor does it take into 
account or consider other federal or any provincial, territorial or foreign income tax legislation or considerations, which may 
differ significantly from the Canadian federal income tax considerations discussed in this summary.  The provisions of 
provincial income tax legislation vary from province to province in Canada and in some cases differ from the Tax Act.  

This summary is of a general nature only, is not exhaustive of all possible Canadian federal income tax considerations 
and is not intended to be, nor should it be construed to be, legal or tax advice to any particular Holder and no 
representations with respect to the income tax considerations applicable to any particular Holder are made.  The 
relevant tax considerations applicable to acquiring, holding and disposing of Offered Shares may vary according to 
the status of the purchaser, the jurisdiction in which the purchaser resides or carries on business, and the purchaser’s 
own particular circumstances.  Holders should consult their own tax advisors with respect to their particular 
circumstances. 

Dividends 

Dividends received or deemed to be received on the Offered Shares will be included in computing a Holder’s income.   

In the case of a Holder that is an individual (other than certain trusts), dividends received or deemed to be received on the 
Offered Shares will be subject to the gross-up and dividend tax credit rules normally applicable in respect of taxable 
dividends received from “taxable Canadian corporations” (as defined in the Tax Act), including the enhanced gross-up and 
dividend tax credit in respect of dividends designated by the Corporation as “eligible dividends” (as defined in the Tax Act) 
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in accordance with the provisions of the Tax Act.  There may be limitations on the Corporation’s ability to designate 
dividends as eligible dividends.   

In the case of a Holder that is a corporation, dividends received or deemed to be received on the Offered Shares must be 
included in computing its income but generally will be deductible in computing its taxable income.  In certain circumstances, 
subsection 55(2) of the Tax Act may treat a taxable dividend received by a Holder that is a corporation to be proceeds of 
disposition or a capital gain.  Holders that are corporations should consult their own tax advisors having regard to their own 
particular circumstances. 

A Holder that is a “private corporation” or a “subject corporation” (each, as defined in the Tax Act) may be liable under Part 
IV of the Tax Act to pay a refundable tax on dividends received or deemed to be received on the Offered Shares to the extent 
such dividends are deductible in computing the Holder’s taxable income. 

Dispositions of Offered Shares 
 
A disposition (or a deemed disposition) of an Offered Share (other than to the Corporation) generally will result in the 
Holder realizing a capital gain (or a capital loss) equal to the amount, if any, by which the proceeds of disposition of such 
Offered Share, net of any reasonable costs of disposition, exceed (or are exceeded by) the adjusted cost base of such Offered 
Share to the Holder.  The adjusted cost base to a Holder of Offered Shares acquired pursuant to this Offering will be 
determined by averaging the cost of such Offered Shares with the adjusted cost base of all other Common Shares, if any, 
held by the Holder as capital property at that time in accordance with the provisions of the Tax Act.   

Capital Gains and Capital Losses 
 
Generally, a Holder is required to include in computing its income for a taxation year one-half of the amount of any capital 
gain (a “taxable capital gain”) realized in the year. Subject to and in accordance with the provisions of the Tax Act, a 
Holder is required to deduct one-half of the amount of any capital loss (an “allowable capital loss”) realized in a taxation 
year from taxable capital gains realized in the year by such Holder.  Allowable capital losses in excess of taxable capital 
gains realized in a taxation year may be carried back and deducted in any of the three preceding years or carried forward and 
deducted in any following taxation year against taxable capital gains realized in such year to the extent and under the 
circumstances described in the Tax Act. 
 
The amount of any capital loss realized on the disposition or deemed disposition of Offered Shares by a Holder that is a 
corporation may be reduced by the amount of dividends received or deemed to have been received by it on such Offered 
Shares or shares substituted for such Offered Shares to the extent and in the circumstance described in the Tax Act.  Similar 
rules may apply where a corporation is a member of a partnership or a beneficiary of a trust that owns an Offered Share or 
where a partnership or trust of which a corporation is a member or beneficiary is a member of a partnership or a beneficiary 
of a trust that owns an Offered Share.  Holders to whom these rules may be relevant should consult their own tax advisors. 

A Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” (as defined in the Tax 
Act) may also be liable to pay a refundable tax under Part I of the Tax Act on its “aggregate investment income” (as defined 
in the Tax Act), which includes taxable capital gains. 

Minimum Tax 

Taxable dividends received and capital gains realized by a Holder that is an individual or a trust, other than certain specified 
trusts, may give rise to minimum tax under the Tax Act. 

DESCRIPTION OF THE SECURITIES BEING DISTRIBUTED 

Common Shares 

The Corporation is authorized to issue an unlimited number of a single class of common shares.  Holders of Common Shares 
will be entitled to one vote per share at meetings of shareholders of the Corporation, to receive dividends if, as and when 
declared by the Board of Directors (subject to the rights of shares, if any, having priority over the Common Shares) and to 
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receive pro rata the remaining property and assets of the Corporation upon its dissolution or winding-up, subject to the rights 
of shares, if any, having priority over the Common Shares. 

PRIOR SALES 

The following table summarizes the issuances of Common Shares or securities convertible into Common Shares for the 12 
month period prior to the date hereof. 

Description of Security Date Issued 
Number of  

Securities Issued 
Issuance/Exercise Price Per 

Security ($) 
Common Shares December 22, 2015 3,977(1) $4.40 
Common Shares February 9, 2016 26,343(2) $4.11 
Subscription Receipts March 30, 2016 6,100,750(3) $4.10 
Common Shares May 13, 2016 6,100,750(4) N/A 
Common Shares May 13, 2016 2,529,405(5) $5.22 
Warrants May 13, 2016(6) 289,005 $23.35 
Warrants May 13, 2016(6) 171,325 $7.78 
Common Shares May 19, 2016 3,802(1) $5.26 
Common Shares June 30, 2016 955,414(7) $4.71 
Common Shares July 29, 2016 30,805(2) $4.72 

Notes:  
(1) Issued pursuant to the Corporation’s restricted equity common share plan. 
(2) Issued pursuant to the Corporation’s employee common share purchase plan. 
(3) Issued pursuant to the 2016 Private Placement completed in connection with the Jemi Fibre Acquisition.  See “Recent Developments”. 
(4) Resulting from the conversion of subscription receipts described in note 2 immediately above.  See “Recent Developments”. 
(5) Issued pursuant to the Jemi Fibre Acquisition at an exchange ratio of 31.13 common shares of Jemi Fibre for one Common Share, based on a 

price of $4.67 per Common Share pursuant to the terms of the Jemi Fibre Acquisition.  The acquisition date fair value of $13,205,000 is based on 
the $5.22 quoted price of the Common Shares as at the date of the Jemi Fibre Acquisition.  See “Recent Developments”. 

(6) An aggregate of 460,330 Common Shares are issuable upon exercise of the Jemi Fibre Warrants assumed by the Corporation pursuant to the Jemi 
Fibre Acquisition.  See “Recent Developments”. 

(7) Issued pursuant to the Jemi Fibre Debt Exchange.  See “Recent Developments”. 
 

TRADING PRICE AND VOLUME 

Common Shares 

The Common Shares are listed and posted for trading on the TSX under the symbol “CWX”.  The following table sets out the 
price range (monthly high and low prices) of the Common Shares and consolidated volumes traded on the TSX for the 
periods indicated (as reported by the TSX).  

Period  High ($)  Low ($)  Volume 
       
2015       

August  $5.75  $5.04  335,715 
September  $5.95  $5.36  278,749 
October   $5.55  $5.25  316,254 
November  $5.42  $4.41  1,206,836 
December  $4.95  $4.29  749,290 

       
2016       

January  $4.80  $3.75  998,008 
February   $4.35  $3.70  686,301 
March   $4.95  $4.16  1,352,609 
April  $5.15  $4.55  4,657,877 
May  $5.68  $4.92  3,664,012 
June  $5.75  $5.35  1,414,702 
July   $6.25  $5.35  2,660,867 
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Period  High ($)  Low ($)  Volume 
August 1-25  $6.89  $6.01  4,417,031 

 
Debentures 

The Debentures are listed and posted for trading on the TSX under the symbol “CWX.DB”.  The following table sets out the 
price range (monthly high and low prices) of the Debentures and consolidated volumes traded on the TSX for the periods 
indicated (as reported by the TSX).  

Period  High ($)  Low ($)  Volume 
       
2015       

August  $99.95  $97.75  957,000 
September  $99.26  $94.50  640,000 
October   $96.00  $94.00  1,545,000 
November  $99.00  $95.50  678,000 
December  $99.00  $95.50  701,000 

       
2016       

January  $99.00  $92.00  970,000 
February   $98.00  $96.00  547,000 
March   $99.51  $96.00  597,000 
April  $100.35  $99.00  1,342,000 
May  $101.00  $99.60  650,500 
June  $100.30  $100.00  351,000 
July   $100.26  $100.00  450,000 
August 1-25  $101.50  $100.00  8,440 

 
RISK FACTORS 

An investment in the Offered Shares is highly speculative and involves a high degree of risk. 

Certain risk factors relating to CanWel are included in the AIF under the heading “Risk Factors”, which for greater certainty, 
includes risks associated with the business of CanWel’s subsidiaries, as well as in this short form prospectus under the 
heading “Information Concerning Jemi Fibre – Risk Factors”. The information included therein is a summary only of certain 
risk factors.  Those risks and uncertainties are not the only ones facing CanWel.  Additional risks and uncertainties not 
currently known, or that are currently considered to be immaterial, may also adversely affect the operations of CanWel.  If 
any risks actually occur, the business, financial condition, or liquidity and results of operations of CanWel, and the ability of 
the Corporation to make distributions on the Common Shares, could be materially adversely affected. 

Readers should carefully consider all of the information set out in this short form prospectus and in documents 
incorporated by reference herein and the risks accompanying an investment in the Corporation including in 
particular, but not limited to, the factors set out below in this short form prospectus and above, under the heading 
“Information Concerning Jemi Fibre – Risk Factors” and under the heading “Risk Factors” in the AIF, before making 
an investment decision.  Readers are cautioned that this summary of risks may not be exhaustive, as there may be 
risks that are unknown and other risks that may pose unexpected consequences.  Further, many of the risks are 
beyond the Corporation’s control and, in spite of the Corporation’s active management of its risk exposure, there is 
no guarantee that these risk management activities will successfully mitigate such exposure.  

Offering Risk Factors 

Use of Proceeds of the Offering 

As set out under the heading “Use of Proceeds” in this short form prospectus, the Corporation intends to use the net proceeds 
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from the Offering to repay, in full, the Debentures, as well as for potential future acquisitions, working capital and general 
corporate purposes.  Although these approximate allocations of the expenditures are based on the current expectations of 
management of the Corporation, there may be circumstances that are not known at this time where a reallocation of the net 
proceeds of the Offering or a change in the timing of the particular expenditure may be advisable for business reasons that 
management believes are in the Corporation’s best interests.  In respect of potential future acquisitions, there can be no 
assurance that the Corporation will be able to identify acquisition opportunities that meet its strategic objectives, or to the 
extent such opportunities are identified, that it will be able to negotiate terms that are acceptable to it.  As of the date hereof, 
the Corporation has not entered into any definitive agreements with respect to any potential acquisition. 

Forward-Looking Statements May Prove to be Inaccurate 

Investors are cautioned not to place undue reliance on forward-looking statements.  By their nature, forward-looking 
statements involve numerous assumptions, known and unknown risks and uncertainties, of both a general and specific 
nature, that could cause actual results to differ materially from those suggested by the forward-looking statements or 
contribute to the possibility that predictions, forecasts or projections will prove to be materially inaccurate.  Additional 
information on the risks, assumptions and uncertainties are found in this short form prospectus under the heading “Special 
Note Regarding Forward-Looking Statements”. 

The Common Shares are Subject to Market Price Volatility 

The market price of the Common Shares may be adversely affected by a variety of factors relating to CanWel’s business, 
including fluctuations in the Corporation’s operating and financial results, the results of any public announcements made by 
the Corporation and the Corporation’s failure to meet analysts’ expectations.  In addition, from time to time, the stock market 
experiences significant price and volume volatility that may affect the market price of the Common Shares for reasons 
unrelated to the Corporation’s performance. Additionally, the value of the Common Shares is subject to market value 
fluctuations based upon factors that influence the Corporation’s operations, such as legislative or regulatory developments, 
competition, commodity prices, global capital market activity and changes in interest and currency rates.  There can be no 
assurance that the market price of the Common Shares will not experience significant fluctuations in the future, including 
fluctuations that are unrelated to the Corporation’s performance.  The value of Common Shares will be affected by the 
general creditworthiness of the Corporation.  The market value of the Common Shares may also be affected by the 
Corporation’s financial results and political, economic, financial and other factors that can affect the capital markets 
generally, the stock exchanges on which the Common Shares are traded and the market segment of which the Corporation is 
a part. 

Potential Dilution 

CanWel’s articles of incorporation and by-laws allow it to issue an unlimited number of Common Shares for such 
consideration and on such terms and conditions as established by the Board of Directors, in many cases, without the approval 
of the Corporation’s shareholders.  The Corporation may issue additional Common Shares in subsequent offerings (including 
through the sale of securities convertible into or exchangeable for Common Shares) and on the exercise of stock options or 
other securities exercisable for Common Shares.  The Corporation cannot predict the size of future issuances of Common 
Shares or the effect that future issuances and sales of Common Shares will have on the market price of the Common Shares.  
Issuances of a substantial number of additional Common Shares, or the perception that such issuances could occur, may 
adversely affect prevailing market prices for the Common Shares.  With any additional issuance of Common Shares, 
investors will suffer dilution to their voting power and the Corporation may experience dilution in its earnings per share. 

The Corporation’s Financial Position and Results of Operations may Differ Significantly from the Unaudited Pro Forma 
Consolidated Financial Statements Incorporated by Reference in this Short Form Prospectus 
 
This short form prospectus incorporates by reference unaudited consolidated financial statements of the Corporation that 
illustrate the effects of the Jemi Fibre Acquisition and the California Cascade Acquisition, respectively, on the Corporation’s 
historical financial position and operating results.  The unaudited pro forma consolidated statements of earnings and 
comprehensive earnings combine the historical consolidated statements of earnings and comprehensive earnings of Jemi 
Fibre and the Corporation, and California Cascade and the Corporation, respectively, giving effect to each acquisition as if it 
had occurred at the beginning of the respective periods presented.  This unaudited pro forma financial information is 
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presented for illustrative purposes only and does not necessarily indicate the results of operations that would have resulted 
had the acquisitions been completed at the beginning of the periods presented, nor is it indicative of the results of operations 
in future periods or the future financial position of the Corporation following the acquisitions. 
 

LEGAL PROCEEDINGS 

CanWel and its divisions are involved in various legal actions and proceedings which arise from time to time in the ordinary 
course of their business.  In view of the quantum of the amounts claimed and the insurance coverage maintained by the 
Corporation in respect of these matters, the Corporation considers that the aggregate contingent liability resulting from those 
legal actions and proceedings is not material.  Please see note 25 of the 2015 Annual Financial Statements. 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

The independent auditors of the Corporation are Ernst & Young LLP, Pacific Centre, 700 West Georgia Street, Vancouver, 
British Columbia, V7Y 1C7.  

Davidson & Company LLP, as auditors of Jemi Fibre, have not been and will not be appointed as the Corporation’s auditors 
following the closing of the Jemi Fibre Acquisition. 

The registrar and transfer agent for the Common Shares is CST Trust Company, at its principal offices in Vancouver, British 
Columbia and Toronto, Ontario. 

ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS OR COMPANIES 

Siegfried J. Thoma, a director of the Corporation, resides outside of Canada and has appointed GODA Incorporators Inc., 
Bay Adelaide Centre, 333 Bay Street, Suite 3400, Toronto, Ontario M5H 2S7, as his agent for service of process.  Purchasers 
are advised that it may not be possible for investors to enforce judgments obtained in Canada against any person or company 
that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction, even if the party has appointed 
an agent for service of process. 

INTEREST OF EXPERTS 

Certain legal matters relating to the Offering under Canadian law will be passed upon by Goodmans LLP on behalf of the 
Corporation and by Wildeboer Dellelce LLP on behalf of the Underwriters.  As at the date hereof, the partners and associates 
of each of Goodmans LLP and Wildeboer Dellelce LLP, as respective groups, beneficially own, directly or indirectly, less 
than 1% of the outstanding Common Shares. 

Ernst & Young LLP, the Corporation’s auditor, has confirmed that it is independent with respect to the Corporation, the 
Fund or any of its affiliates within the meaning of the Rules of Professional Conduct of the Chartered Professional 
Accountants of British Columbia. 

PURCHASER’S STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

 
Securities legislation in certain provinces of Canada provide purchasers with the right to withdraw from an agreement to 
purchase securities.  This right may be exercised within two business days after receipt or deemed receipt of a prospectus and 
any amendment.  Applicable securities legislation further provides a purchaser with remedies for rescission or, in some 
jurisdictions, revision of the price or damages if the prospectus and any amendment contains a misrepresentation or is not 
delivered to the purchaser, provided that the remedies for rescission or revision of the price or damages are exercised by the 
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province.  The purchaser should 
refer to any applicable provisions of the securities legislation of the purchaser’s province for the particulars of these rights or 
consult with a legal advisor. 
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CERTIFICATE OF THE CORPORATION  

Date: August 26, 2016 

This short form prospectus, together with the documents incorporated herein by reference, constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this short form prospectus as required by the securities 
legislation in each of the provinces of Canada, other than Quebec. 

 CANWEL BUILDING MATERIALS GROUP LTD.  
       

 (signed) “Amar S. Doman”    (signed) “James Code”  
 Amar S. Doman  

Chairman and Chief Executive Officer  
   James Code  

Chief Financial Officer  
 

       

 (signed) “Ian M. Baskerville”    (signed) “Sam Fleiser”  
 Ian M. Baskerville  

Director 
   Sam Fleiser 

Director 
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CERTIFICATE OF UNDERWRITERS 

Date: August 26, 2016 

To the best of our knowledge, information and belief, this short form prospectus, together with the documents incorporated 
herein by reference, constitutes full, true and plain disclosure of all material facts relating to the securities offered by this 
short form prospectus as required by the securities legislation of each of the provinces of Canada, other than Quebec. 
 
 

 GMP SECURITIES L.P.  
 

 

(signed) “Harris Fricker” 

 

 Harris Fricker  
President and Chief Executive Officer 

    

CANACCORD GENUITY CORP.  RAYMOND JAMES LTD. 

(signed) “James Brown”  (signed) “Ian G. MacKay” 
 

James Brown 
Vice Chairman, Managing Director, Investment Banking 

 Ian G. MacKay 
Managing Director 

 

 HAYWOOD SECURITIES INC.  

 (signed) “Frank Stronach”  
Frank Stronach 

Vice President, Corporate Finance 

CORMARK SECURITIES INC. 
 

PARADIGM CAPITAL INC. 
 

(signed) “Chris Shaw”  (signed) “Chris Seto” 
Chris Shaw 

Managing Director 
 Chris Seto 

Partner, Investment Banking 
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