
  

  

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 1600 – 1100 Melville Street, Vancouver, British Columbia, V6E 4A6., Telephone 604-432-
1400, and are also available electronically at www.sedar.com. See “Documents Incorporated by Reference”. 
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CanWel Building Materials Group Ltd. (“CanWel” or the “Corporation”) is hereby qualifying for distribution 7,500,000 common 
shares (the “Common Shares”) of the Corporation at a price of $10.00 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 Stifel Nicolaus Canada Inc. and National Bank Financial Inc., as joint bookrunners (together, the 
“Lead Underwriters”), on their own behalf and on behalf of CIBC World Markets Inc., Raymond James Ltd., RBC Dominion Securities 
Inc., Canaccord Genuity Corp. and Haywood Securities Inc. (together with the Lead Underwriters, 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 ………………... $10.00 $0.50 $9.50 
Total Offering 
……………………… 

$75,000,000 $3,750,000 $71,250,000 

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 2.5% on sales of Offered Shares made to persons known to the Corporation and identified to the Lead 
Underwriters, 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 1,125,000 Common Shares for aggregate proceeds of up to $11,250,000 to cover over-allotments, if any, and 
for market stabilization purposes (the “Over-Allotment Shares”, and where the context requires, reference to “Offered Shares” includes 
the Over-Allotment Shares). This short form prospectus qualifies the distribution of the Over-Allotment Option. 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 



(ii) 
 

 
 

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) 
$86,250,000, $4,312,500 and $81,937,500 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  1,125,000 Common Shares 30 days from the Closing Date  $10.00 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 April 
20, 2021, the last trading day prior to the public announcement of the Offering, the closing price of the Common Shares on the TSX 
was $10.29 per Common Share. On April 30, 2021, the last trading day prior to the date hereof, the closing price of the Common Shares 
on the TSX was $9.71 per Common Share. The TSX has conditionally approved the listing of the Offered Shares on the TSX. The listing 
of the Offered Shares is subject to the Corporation fulfilling all of the listing requirements of the TSX.  

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 April 27, 2021 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. Two of the Underwriters (CIBC World 
Markets Inc. and RBC Dominion Securities Inc.) are subsidiaries or affiliates of Canadian chartered banks which are part of a 
syndicate of lenders to the Corporation. Consequently, the Corporation may be considered a “connected issuer” of each of CIBC 
World Markets Inc. and RBC Dominion Securities Inc. for purposes of securities regulations in certain Canadian provinces. See 
“Plan of Distribution”. 

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”. 

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 May 11, 2021, or such 
other date as may be agreed upon by the Corporation and the Lead Underwriters, on behalf of the Underwriters, but in any event no later 
than the date that is 30 days following the filing of the final short form prospectus (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”.  

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.  

Acquiring, holding, or disposing of the Offered Shares may subject you to tax consequences. This short form prospectus may not 
describe the tax consequences fully. You should consult your tax advisor prior to making any investment in the Offered Shares. 

Prospective investors should rely only on the information contained in or incorporated by reference in this short form prospectus or to 
which we have referred you. Neither the Corporation nor the Underwriters has authorized any other person to provide prospective 
investors with any different or additional information, other than the documents filed as “Marketing Materials” under the Corporation’s 
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profile on the System for Electronic Document Analysis and Retrieval (“SEDAR”) at www.sedar.com. To the extent of any discrepancy 
between the information contained in the Marketing Materials and this short form prospectus, prospective investors are advised that the 
Marketing Materials do not provide full disclosure of all material facts relating to the securities offered. Prospective investors should 
read this short form prospectus and any amendment for disclosure of those facts, especially risk factors relating to, among other things, 
the Corporation and the Common Shares, before making an investment decision. Neither the Corporation nor the Underwriters are 
making an offer to sell Common Shares in any jurisdiction where such an offer or sale is prohibited. Unless otherwise stated, 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 any sale of Common Shares. The Corporation’s business, financial condition and results of operations may have 
changed since the date of this short form prospectus. The Corporation does not undertake to update the information contained or 
incorporated by reference herein, except as required by the applicable securities laws.   

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 1600 – 1100 Melville Street, Vancouver, British Columbia, V6E 4A6. 
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GENERAL MATTERS 
 
None of the Corporation or the Underwriters are making an offer to sell or seeking offers to buy securities in any jurisdiction 
where such offer or sale is not permitted. For investors outside Canada, none of the Corporation or the Underwriters have done 
anything that would permit the offering of any securities or the possession or distribution of this short form prospectus in any 
jurisdiction where action for that purpose is required, other than in Canada. Investors are required to inform themselves about, 
and to observe any restrictions relating to, the Offering and the possession or distribution of this short form prospectus. Failure 
to comply with any such restrictions may constitute a violation of the securities laws of the relevant jurisdiction. 
 
Prospective purchasers should assume that the information appearing in this short form prospectus is accurate only as at its 
date, regardless of its time of delivery or of any sale of Common Shares. The Corporation’s business, financial condition, 
results of operations and prospects may have changed since that date. The Corporation maintains a website at 
https://canwel.com. Information presented on or accessed through the Corporation’s website is not incorporated into, or made 
part of, this short form prospectus. 
 
Any graphs, tables and diagrams included in this short form prospectus or incorporated by reference into this short form 
prospectus to demonstrate the Corporation’s historical performance are (a) intended to illustrate past performance and are not 
necessarily indicative of future performance of the Corporation, and (b) may include approximations due to rounding. 
 
In this short form prospectus, unless otherwise indicated, all dollar amounts are expressed in Canadian dollars. 

 
 

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;  
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• environmental risks;  
• risks related to the impact of local, national, and international health concerns, including but not limited to the novel 

coronavirus COVID-19 (“COVID-19”); 
• 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, cyber 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;  
• 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;  
• 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 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; 
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• 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 (i) the risk that the integration of assets or entities following recently completed and/or future acquisitions, including 
the Oregon Cascade Acquisition, the Woodland Acquisition, the Lignum Acquisition and the Island Truss 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 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; (ii) 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, (iii) 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; (iv) 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; (v) 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 herein under “Risk 
Factors” in this short form prospectus and in the Corporation’s publicly-filed documents (which are available on 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 information 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, more 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, the ability of the Corporation to refinance its debts as 
they mature, the Canadian and US housing and building materials markets, post-acquisition operation of a business, exchange 
rates, capital and loan availably, the amount of the Corporation’s cash flow from operations; impact of COVID-19, trade 
disputes, government regulation, tax laws, laws and regulations relating to the protection of the environment and natural 
resources, 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.  

  
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 
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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.  

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 (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 1600 – 1100 Melville Street, Vancouver, British Columbia, V6E 4A6, 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: 

(1) the annual information form dated March 12, 2021 for the financial year ended December 31, 2020 (“AIF”); 

(2) the audited consolidated financial statements dated March 11, 2021 as at and for the financial years ended December 
31, 2020 and 2019, together with the auditor’s report thereon and the notes thereto (the “Annual Financial 
Statements”); 

(3) management’s discussion and analysis of results of operations and financial condition dated March 11, 2021 for the 
year ended December 31, 2020 (the “Annual MD&A”); 

(4) the management information circular dated March 31, 2021 in connection with the annual and special meeting of the 
shareholders of the Corporation to be held on May 13, 2021; 

(5) the term sheet with respect to the Offering, filed on SEDAR on April 27, 2021 (the “Marketing Materials”); and  

(6) material change report dated April 21, 2021 with respect to the Offering, filed on SEDAR on April 26, 2021. 

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.  
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Notwithstanding anything herein to the contrary, 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. 

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 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 1600 – 1100 Melville Street, Vancouver, British Columbia, V6E 4A6. 

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”.  

SUMMARY DESCRIPTION OF THE BUSINESS 

CanWel is Canada’s only fully integrated national distributor in the building materials and related products sector. CanWel 
operates: multiple treating plant and planing facilities in Canada and the United States; distribution centres coast-to coast in all 
major cities and strategic locations across Canada; in the United States near Portland, Oregon, San Francisco and Los Angeles, 
California and in 15 locations in the State of Hawaii through its wholly owned Honsador Building Products Group. CanWel 
distributes a wide range of building materials, lumber, renovation and electrical products. In addition, through its CanWel Fibre 
division, CanWel operates a vertically integrated forest products company based in Western Canada, operating from British 
Columbia to Saskatchewan, also servicing the US Pacific Northwest. CanWel owns approximately 117,000 acres of private 
timberlands, strategic licenses and tenures, log harvesting and trucking operations, several post and pole peeling facilities and 
two pressure-treated specialty wood production plants and a specialty sawmill.  
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The Corporation’s business is carried out through its wholly owned subsidiary CanWel Building Materials Ltd. (“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 of 2004. Since its public 
listing, CanWel has grown organically and by acquisition, vertical integration and geographic expansion across Canada and 
the Western United States, including Hawaii. On December 31, 2004, CBML acquired Sodisco-Howden Group Inc. (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. Since the Corporate Conversion, CanWel has continued its 
expansion in Canada and the United States. In 2012 and 2013, CanWel expanded in Western Canada by acquiring (i) a lumber 
pressure treating plant and related equipment and property formerly owned and operated by NorthWest Wood Preservers and 
(ii) North American Wood Treaters, expanding its presence in central British Columbia and the Greater Vancouver region, 
respectively. In the second half of 2013, the Corporation acquired Pastway Planing Limited, expanding its presence in Central 
Canada. In July, 2015, CanWel announced that it completed the acquisition of businesses formerly operated by California 
Cascade Industries and California Cascade-Fontana, Inc., representing CanWel’s first expansion into the United States. On 
May 13, 2016, the Corporation completed the acquisition of Jemi Fibre Corp., a vertically-integrated forest products company 
that operates primarily in British Columbia and Saskatchewan. On September 6, 2016, the Corporation acquired certain assets 
and the business of Total Forest Industries Ltd., specifically a lumber pressure treating plant in Hagersville, Ontario. On October 
2, 2017, the Corporation completed the acquisition of all issued and outstanding shares of Honsador Acquisition Corp 
(“Honsador”). With 15 locations across the Hawaiian Islands, Honsador is a leading distributor of building products, and 
electrical supplies, manufacturer of trusses and producer of pressure-treated wood in Hawaii. In June, 2018, the Corporation 
completed the acquisition of a lumber pressure treating plant and related equipment and business formerly owned by Superior 
Forest Products, Inc., representing CanWel’s further measured expansion into the United States (the “Oregon Cascade 
Acquisition”). On December 3, 2018, the Corporation completed the acquisition of a lumber pressure treating plant based in 
Woodland, California, owned and operated by Western Wood Treating, Inc. (the “Woodland Acquisition”). The Woodland 
Acquisition expanded the Corporation’s presence in California and the Western United States treating markets. In April, 2019, 
CanWel completed the acquisition of Lignum Forest Products LLP (the “Lignum Acquisition”), a well-established brand in 
the lumber and forestry distribution market in Western Canada and the United States. In November, 2020, CanWel completed 
the acquisition of the truss design and manufacturing plant and related assets and business of Vickers Island Truss, Ltd. (“Island 
Truss Acquisition”) from Island Truss Holdings LLC (“Island Truss”). Island Truss was Kauai’s only on-island truss 
manufacturing plant and has built a reputation for excellence and will complement the Honsador business. 

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.  
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RECENT DEVELOPMENTS 

Senior Unsecured Note Offering 

On April 29, 2021, CanWel announced that it had entered into an underwriting agreement with a syndicate of underwriters led 
by Stifel Nicolaus Canada Inc. and including National Bank Financial Inc. and RBC Dominion Securities Inc. to sell $325 
million aggregate principal amount of 5.25% senior unsecured notes (the “2026 Notes”), in  accordance  with  Rule  144A  
under  the  U.S.  Securities  Act  to  “qualified  institutional  buyers”  (as  defined  in  Rule  144A  under  the  U.S.  Securities  
Act)  in  the  United  States  and  under  NI  45-106  to  “accredited  investors” (as defined in NI 45-106) in each of the provinces 
of Canada (the “Note Offering”).  The 2026 Notes will be senior unsecured obligations of CanWel maturing May 15, 2026, 
and ranking equally with all present and future senior unsecured indebtedness of the Corporation. The 2026 Notes will be 
guaranteed, jointly and severally, by certain material subsidiaries of the Corporation (the “Guarantors”) in accordance with 
the terms of the 2026 Indenture (as defined below). As of the closing of the Note Offering, the Guarantors will consist of the 
same subsidiaries of the Corporation that currently guarantee its revolving credit facility. The Corporation intends to use the 
net proceeds of the Note Offering to repay indebtedness under its revolving credit facility. CanWel will have the ability to 
redraw the revolving credit facility in the future to fund potential acquisitions and for other corporate purposes. The closing of 
the Note Offering is expected to occur on or about May 10, 2021. See “Consolidated Capitalization” and “Use of Proceeds”.  

Summary of the 2026 Notes  

The following description of the 2026 Notes is a summary of their material attributes and characteristics, which does not purport 
to be complete and is qualified in its entirety by reference to the indenture governing the 2026 Notes (the “2026 Indenture”) 
to be entered into between the Corporation and BNY Trust Company of Canada (the “Trustee”). For full particulars, please 
refer to the 2026 Indenture, which will be filed on SEDAR at www.sedar.com following the closing of the Note Offering.  

The 2026 Notes will mature on May 15, 2026 and accrue interest at 5.25% per annum, with interest payable in cash semi-
annually in arrears on May 15 and November 15 of each year, commencing on November 15, 2021. 

The 2026 Notes will be: 

• general unsecured obligations of the Corporation; 

• effectively subordinated to all of the Corporation’s existing and future secured indebtedness, to the extent of the 
assets securing such indebtedness; 

• equal in right of payment with all of the Corporation’s existing and future unsubordinated indebtedness; 

• senior in right of payment to any future subordinated indebtedness of the Corporation; and 

• guaranteed by certain subsidiaries of the Corporation on a senior unsecured basis. 

At any time and from time to time prior to May 15, 2023, the Corporation may redeem all or a part of the 2026 Notes, upon 
not less than 15 nor more than 60 days’ notice, at a redemption price equal to 100% of the principal amount of the 2026 Notes 
redeemed, plus a specified premium (being the greater of (i) 1% of the principal amount of the 2026 Notes to be redeemed and 
(ii) the excess of the discounted value of the remaining interest payable on the 2026 Notes to be redeemed over the principal 
amount of the 2026 Notes to be redeemed) and accrued and unpaid interest, if any, as of the applicable date of redemption 
(subject to the rights of holders of the 2026 Notes on the relevant record date to receive interest due on the relevant interest 
payment date). 

At any time prior to May 15, 2023, the Corporation may, on one or more occasions, redeem up to 35% of the aggregate principal 
amount of 2026 Notes issued under the 2026 Indenture, upon not less than 15 nor more than 60 days’ notice, at a redemption 
price of 105.25% of the principal amount thereof, plus accrued and unpaid interest to the redemption date, subject to the rights 
of the holders thereof on the relevant record date to receive interest on the relevant interest payment date, with the net cash 
proceeds of one or more equity offerings of the Corporation; provided that: 
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• 2026 Notes in an aggregate principal amount equal to at least 65% of the aggregate principal amount of the 2026 
Notes issued under the 2026 Indenture remain outstanding immediately after the occurrence of such redemption 
(excluding 2026 Notes held by the Corporation or its affiliates); and 

• the redemption occurs within 90 days of the date of the closing of such equity offering. 

Except pursuant to the preceding paragraphs, the 2026 Notes are not redeemable at the Corporation’s option prior to May 15, 
2023. 

At any time and from time to time on or after May 15, 2023, the Corporation may redeem all or a part of the 2026 Notes, upon 
not less than 15 nor more than 60 days’ notice, at the redemption prices (expressed as percentages of principal amount) set 
forth below plus accrued and unpaid interest to the applicable redemption date, if redeemed during the twelve-month period 
beginning on May 15, of the years indicated below, subject to the rights of the holders thereof on the relevant record date to 
receive interest on the relevant interest payment date:  

Year Percentage 

May 15, 2023 to May 15, 2024 ...............................................................................................................  102.625% 

May 15, 2024 and thereafter  ..................................................................................................................  100.000% 

In the event of a change in control of the Corporation, the Corporation will be required to offer to repurchase certain of the 
2026 Notes at a price of not less than 101% of the principal amount of the 2026 Notes. 

First Quarter 2021 Preliminary Financial Results 

On April 19, 2021, CanWel announced strong preliminary financial results for the fiscal quarter ended March 31, 2021. These 
results included:  

• revenue of approximately $520 million, versus $327 million in the same period in 2020, representing growth of 
approximately 59%; 

• EBITDA of approximately $60 million, versus $17 million in the same period in 2020, representing growth of 
approximately 253%; and  

• gross margin percentage of approximately 17%, versus 13% in the same period in 2020. 

In addition, total loans and borrowings were approximately $385 million as at March 31, 2021 versus $387 million as at March 
31, 2020. Given the Corporation’s typical business seasonality, recent strength in pricing for construction and building 
materials, and higher activity levels in Q1 2021 vs. Q1 2020, the Corporation noted that the slight decrease in loans and 
borrowings reflects very strong financial discipline and inventory management. 

The preliminary results set forth above are based on an initial review of the Corporation’s operating and financial results and 
are subject to change. Final reported results could differ from these preliminary results following the completion of quarter-
end accounting procedures, final adjustments and other developments arising between now and the time that the Corporation’s 
financial results are finalized, and such changes could be material. The Corporation’s independent auditor, KPMG LLP, has 
not audited, reviewed or performed any procedures with respect to the accompanying preliminary financial results and other 
data, and accordingly does not express an opinion or any other form of assurance with respect thereto. The preliminary results 
have been prepared by, and are the responsibility of, and were approved by, the Corporation’s management. In addition, these 
preliminary results are not a comprehensive statement of the Corporation’s financial results for the first quarter of 2021. They 
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should not be viewed as a substitute for financial statements prepared in accordance with IFRS and are not necessarily indicative 
of the Corporation’s results for any future period. 

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 
Corporation and may involve the incurrence of new indebtedness or granting of security on existing assets. Given recent robust 
business activity levels and cash flow generation, the Corporation has reduced its net debt levels and is seeing increased 
acquisition opportunities across North American in both building products distribution and pressure treating. The Corporation 
seeks to move rapidly to take advantage of attractive and strategic acquisition opportunities as they materialize. As such, the 
net proceeds of the Offering will initially be utilized to reduce funded debt levels until required for future acquisitions or other 
growth investments. 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. 

CONSOLIDATED CAPITALIZATION 

The following table sets forth the consolidated capitalization of the Corporation as at December 31, 2020. 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 December 

31, 2020 

As at December 31, 2020 
after giving effect to this 

Offering and the Note 
Offering(1) 

As at December 31, 2020 
after giving effect to this 
Offering, exercise of the 

Over-Allotment Option and 
the Note Offering(1) 

Indebtedness(2):    
Revolving Credit Facility(3) $130,467  - (8) - (8) 
Term Debt(4) $19,770 $19,770 $19,770 
2023 Notes(5) $58,095 $58,095 $58,095  
2026 Notes - $325,000 $325,000 
Promissory notes(6) $3,018 $3,018 $3,018 
Equipment term loan, 
equipment line and other 
loans 

$5,272 $5,272  $5,272 

    
Shareholders’ Equity:    

Common Shares(7) $499,597 $570,847 $581,535 
Number of Common Shares 77,935,719 85,435,719 86,560,719 
    

Total Capitalization: $716,219 $982,002 $992,690 
 
Notes: 
(1) A portion of the net proceeds of the Offering and all of the net proceeds of the Note Offering will be used to repay amounts outstanding under the 

revolving credit facility upon completion of the Offering and the Note Offering. 
(2) Reflects financing costs net of amortization totalling $3.9 million, not including the 2026 Notes.  
(3) Maximum credit available is $360 million. Amounts advanced under the facility at any time are limited to a defined percentage of inventories and 

trade receivables, less certain reserves. The facility is secured by a first charge over the Corporation’s assets and an assignment of trade receivables 
and requires that certain covenants be met by the Corporation.  

(4) Principal is amortized over 15 years and is payable in quarterly instalments. The loan is secured by a first charge against the Corporation’s 
timberlands and certain other assets, and a subordinated charge over the Corporation’s remaining assets, and requires that certain covenants be met 
by the Corporation.  

(5) On October 9, 2018, CanWel issued an aggregate of $60 million principal amount of senior unsecured notes denominated in principal amounts of 
$1,000 pursuant to a bought deal prospectus offering (the “2023 Notes”). The 2023 Notes accrue interest at the rate of 6.375% per annum, payable 
semi-annually in arrears on October 9 and April 9 of each year, commencing on April 9, 2019, and maturing October 9, 2023. For full particulars, 
please refer to the indenture dated October 9, 2018 between the Corporation and BNY Trust Company of Canada.  
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(6) Various unsecured notes were issued as partial consideration for acquisitions. See Note 7 of the Audited Financial Statements.  
(7) 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”. 

(8) The outstanding balance of the revolving credit facility on March 31, 2021 was $300.8 million. The Corporation expects that immediately prior to 
the closing date of the Note Offering, the amount drawn under the revolving credit facility will be approximately $342 million. 

DIVIDENDS 

The Corporation has paid dividends or distributions continuously since 2005. From May 2014, after the Corporation 
consolidated its shares on a 1 for 2 basis, the Corporation paid a dividend of $0.14 per share quarterly until October 15, 2020, 
when it commenced paying $0.12 per share quarterly. On April 15, 2021, the Corporation paid a special dividend of $0.04 per 
share in addition to its quarterly dividend of $0.12 per share. The board of directors of the Corporation (the “Board of 
Directors”) intends to review the Corporation’s dividend policy periodically in the context of the firm’s overall profitability, 
free cash flow, regulatory requirements, capital requirements and other business needs. As a corporation, the Corporation’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 ($) 
 2018 

March 29, 2018 $0.14 
June 29, 2018 $0.14 

September 28, 2018 $0.14 
December 31, 2018 $0.14 

 2019 
March 29, 2019 $0.14 
June 28, 2019 $0.14 

September 30, 2019 $0.14 
December 31, 2019 $0.14 

 2020 
March 31, 2020 $0.14 
June 30, 2020 $0.14 

September 30, 2020(1) $0.12 
December 31, 2020 $0.12 

 2021 
March 31, 2021 $0.12 

March 31, 2021(2) $0.04 
 
(1) The adjusted dividend amount was previously announced in a press release of the Corporation 
dated June 15, 2020.  
(2) This one-time special dividend was previously announced in a press release of the Corporation 
dated March 11, 2021.  

 
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 July, 2021 to holders of record on June 30, 2021.  

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 
$70,600,000 after deducting the Underwriters’ Fee of $3,750,000 and the estimated expenses of the Offering of $650,000. If 
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the Over-Allotment Option is exercised in full, the net proceeds from the Offering are estimated to be $81,287,500 after 
deducting the Underwriters’ Fee of $4,312,500 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 (a) to immediately repay amounts anticipated to be outstanding 
under its revolving credit facility after giving effect to the Note Offering and the application of the net proceeds therefrom to 
the revolving credit facility, and (b) for working capital and 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. 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 Revolving Credit Facility(1) $24,000,000 $24,000,000 

Working Capital and General Corporate Purposes $46,600,000 $57,287,500 

Total $70,600,000 $81,287,500 
Notes: 

(1) As of March 31, 2021 the amount drawn under the revolving credit facility was $300.8 million. The Corporation expects that immediately prior to the 
closing date of the Note Offering, the amount drawn under the revolving credit facility will be approximately $342 million. 

 
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 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 7,500,000 Offered Shares 
to the Underwriters at a price of $10.00 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 $10.00 per Offered Share by the Underwriters to the Corporation. The Underwriting Agreement provides 
that the Corporation will pay the Underwriters’ Fee of $0.50 per Offered Share for an aggregate fee payable by the Corporation 
of $3,750,000, in consideration for their services in connection with the Offering, provided, however, that the Underwriters’ Fee 
payable by the Corporation will be reduced to $0.25 per Offered Share (or 2.5%) 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 Underwriters 
on their 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 1,125,000 Over-
Allotment Shares at a price of $10.00 per Over-Allotment Share for additional aggregate proceeds of up to $11,250,000 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 $86,250,000, $4,312,500 and $81,937,500, 
respectively. This short form prospectus also qualifies the distribution of the Over-Allotment Option. 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 
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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 Underwriters (on behalf of the Underwriters) and the 
Corporation mutually agree in writing to terminate the Underwriting Agreement. 
 
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 Underwriters, 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 
Underwriters (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 Underwriters) shall be 
entitled to terminate their obligations without liability and the Lead Underwriters shall purchase any Defaulted Offered Shares. 
The Underwriting Agreement also provides that the Corporation will indemnify the Underwriters and their respective affiliates 
and their respective directors, officers and employees against certain liabilities and expenses.  
 
The issued and outstanding Common Shares are listed on the TSX under the symbol “CWX”. On April 20, 2021, the last 
trading day prior to the public announcement of the Offering, the closing price of the Common Shares on the TSX was $10.29 
per Common Share. On April 30, 2021, the last trading day prior to the date hereof, the closing price of the Common Shares 
on the TSX was $9.71 per Common Share. The TSX has conditionally approved the listing of the Offered Shares on the TSX. 
The listing of the Offered Shares is subject to the Corporation fulfilling all of the listing requirements of the TSX. 
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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 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. 

Two of the Underwriters (CIBC World Markets Inc. and RBC Dominion Securities Inc.) are subsidiaries or affiliates of 
Canadian chartered banks (the “Affiliated Banks”) which are part of a syndicate of lenders to the Corporation. Consequently, 
the Corporation may be considered a “connected issuer” of each of CIBC World Markets Inc. and RBC Dominion Securities 
Inc. for purposes of securities regulations in certain Canadian provinces.  

As of the date of this short form prospectus, the Corporation is compliance in all material respects with all applicable covenants 
under its revolving credit facility. The Affiliated Banks have not at any time, waived a breach of any material term of the 
revolving credit facility. The Corporation’s financial position has not materially changed since the indebtedness under the 
revolving credit facility was incurred except as disclosed in this short form prospectus, including the financial statements 
incorporated by reference into this short form prospectus. The Corporation intends to use the net proceeds of the Offering to 
repay amounts outstanding under its revolving credit facility and for working capital and general corporate purposes. See “Use 
of Proceeds”. 

The decision of CIBC World Markets Inc. and RBC Dominion Securities Inc. to participate in the Offering was made 
independently of their respective Affiliated Banks. The terms, structure and pricing of the Offering were determined solely by 
negotiation among the Corporation and the Lead Underwriters, on behalf of the Underwriters. The Affiliated Banks did not 
play a role in those determinations or decisions. As a consequence of the Offering, each of such Underwriters will receive its 
proportionate share of the Underwriters’ Fee. 
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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 (collectively, 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 
(“RESP”), registered disability savings plan (“RDSP”) or tax-free savings account (“TFSA”). 

Notwithstanding the foregoing, the annuitant under a RRSP or RRIF, the holder of a TFSA or a RDSP or the subscriber of a 
RESP, 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, RESP, RDSP 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, RESP, RDSP or TFSA. 

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

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, as of the date hereof, a summary of the principal Canadian federal income tax considerations under the Tax Act 
generally applicable to a holder (i) who acquires as beneficial owner Offered Shares pursuant to this Offering, (ii) who, at all 
relevant times and 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, at all relevant times and 
for purposes of the Tax Act, 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, hold or acquire, and is not 
deemed to use, hold or acquire, 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” (as defined in 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 has entered or will enter into a 
“derivative forward agreement”, a “synthetic disposition arrangement” or a “dividend rental arrangement” (each, as defined in 
the Tax Act) in respect of the Offered Shares; or (v) that reports its “Canadian tax results” (as defined in the Tax Act) in a 
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currency other than the Canadian currency. Such Holders should consult their own tax advisors with respect to an investment 
in Offered Shares.  

This summary does not address the possible application of the “foreign affiliate dumping” rules in section 212.3 of the Tax Act 
to a holder that (i) is a corporation resident in Canada and (ii) is or becomes (or does not deal at arm’s length for the purposes 
of the Tax Act with a corporation resident in Canada that 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 person or, if no single non-resident person 
has control, by a group of non-resident persons that do not deal with each other at arm’s length, for purposes of such rules. 
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”) published 
in writing prior to the date hereof. 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 or prospective 
Holder and no representations with respect to the income tax considerations applicable to any particular Holder or 
prospective 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 for 
purposes of the Tax Act.  

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) 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, unless purchased by the Corporation 
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in the open market in the manner in which shares are normally purchased by any member of the public in the open market) 
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 immediately before the disposition or deemed disposition. Such capital gain (or capital 
loss) will be subject to the tax treatment described under “Capital Gains and Capital Losses”. The adjusted cost base to a Holder 
of Offered Shares acquired pursuant to this Offering will be determined at any particular time 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. The Holder’s cost of Offered Shares for the purposes of the Tax Act 
generally will include all amounts paid or payable by the Holder for the Offered Shares, subject to certain adjustments under 
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 of disposition 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. 

Other Taxes 

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 net taxable capital gains and certain dividends. 

Minimum Tax 

Taxable dividends received or deemed to be 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. Holders who are individuals should consult their 
own tax advisors in this regard. 

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 
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. 

The aggregate number of Common Shares which may be outstanding is unlimited and, as at the date of this short form 
prospectus, there were 77,996,755 Common Shares issued and outstanding. 



18 

 

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 May 19, 2020 11,589 3.02 
Common Shares(1) July 7, 2020 90,997 3.86 
Common Shares(1) January 19, 2021 60,405 6.44 
Common Shares(1) February 3, 2021 631 6.44 

Notes:  
(1) Common Shares issued to employees of the Corporation at a discount to the market price of the Common Shares upon issuance, all in accordance 

with the Corporation’s employee common share purchase plan.  
 

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 
2021       

April   $10.83  $8.95  5,916,879 
March  $10.41  $7.53  8,150,723 
February   $8.14  $7.24  3,499,326 
January   $7.94  $6.83  4,452,677 

       
2020       

December  $7.86  $6.95  3,747,759 
November   $7.25  $6.13  3,687,825 
October  $7.04  $6.01  3,925,428 
September  $7.29  $6.51  4,865,572 
August   $7.29  $5.82  6,983,038 
July  $6.03  $4.35  4,259,483 
June   $4.75  $3.40  4,236,384 
May  $3.55  $2.86  3,039,446 
April   $3.82  $2.97  4,870,420 

 
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. 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, 
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but not limited to, the factors set out below in this short form prospectus and above, 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 
from the Offering (a) to immediately repay amounts anticipated to be outstanding under its revolving credit facility, after giving 
effect to the Note Offering and the application of the net proceeds therefrom to the revolving credit facility, and (b) for 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 
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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 Actual First Quarter 2021 Results may Differ Significantly from the First Quarter 2021 Preliminary 
Financial Results 

The Corporation’s first quarter 2021 preliminary financial results for the fiscal quarter ended March 31, 2021 are forward-
looking statements within the meaning of applicable securities laws, are based on a number of assumptions and subject to a 
number of risks and uncertainties. These estimates may differ significantly from actual results and should not be viewed as a 
substitute for the Corporation’s full interim or annual financial statements and investors should not place undue reliance on 
such preliminary data. These estimated preliminary results should be read in conjunction with the Annual MD&A and the 
Annual Financial Statements and related notes thereto. Additional information on the risks, assumptions and uncertainties are 
found in this short form prospectus under the heading “Special Note Regarding Forward-Looking Statements”.  

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 30 of the Annual Financial Statements. 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

The independent auditors of the Corporation are KPMG LLP, 777 Dunsmuir Street, 11th floor, Vancouver, British Columbia, 
V7Y 1K3.  

The registrar and transfer agent for the Common Shares is AST 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 will appoint 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. 

KPMG 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 
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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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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.  
 
 

STIFEL NICOLAUS CANADA INC.  NATIONAL BANK FINANCIAL INC. 

(Signed) “Harris Fricker”  (Signed) “Brad Spruin” 
 

Harris Fricker 
President 

 Brad Spruin 
Managing Director 

 

 

CIBC WORLD MARKETS INC.  RAYMOND JAMES LTD.  RBC DOMINION SECURITIES 
INC. 

(Signed) “Kathy Butler”  (Signed) “Ian MacKay” 
  

(Signed) “Steven Borritt” 
Kathy Butler 

Managing Director 
 Ian MacKay 

Managing Director 
 Steven Borritt 

Managing Director 

 
CANACCORD GENUITY CORP 

(Signed) “James Brown” 
James Brown 

Vice Chairman, Managing Director 
 

HAYWOOD SECURITIES INC. 

(Signed) “Darrell Bishop” 
Darrell Bishop 

Managing Director 
 
 
 


	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 Underwri...
	(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...

	GENERAL MATTERS
	special note regarding FORWARD-LOOKING STATEMENTS
	presentation of Financial Information
	NOTE TO READERS
	documents incorporated by reference
	(1) the annual information form dated March 12, 2021 for the financial year ended December 31, 2020 (“AIF”);
	(2) the audited consolidated financial statements dated March 11, 2021 as at and for the financial years ended December 31, 2020 and 2019, together with the auditor’s report thereon and the notes thereto (the “Annual Financial Statements”);
	(3) management’s discussion and analysis of results of operations and financial condition dated March 11, 2021 for the year ended December 31, 2020 (the “Annual MD&A”);
	(4) the management information circular dated March 31, 2021 in connection with the annual and special meeting of the shareholders of the Corporation to be held on May 13, 2021;
	(5) the term sheet with respect to the Offering, filed on SEDAR on April 27, 2021 (the “Marketing Materials”); and
	(6) material change report dated April 21, 2021 with respect to the Offering, filed on SEDAR on April 26, 2021.

	MARKETING MATERIALS
	CANWEL BUILDING MATERIALS GROUP LTD.
	SUMMARY DESCRIPTION OF THE BUSINESS
	RECENT DEVELOPMENTS
	Senior Unsecured Note Offering
	On April 29, 2021, CanWel announced that it had entered into an underwriting agreement with a syndicate of underwriters led by Stifel Nicolaus Canada Inc. and including National Bank Financial Inc. and RBC Dominion Securities Inc. to sell $325 million...
	Summary of the 2026 Notes
	The following description of the 2026 Notes is a summary of their material attributes and characteristics, which does not purport to be complete and is qualified in its entirety by reference to the indenture governing the 2026 Notes (the “2026 Indentu...
	The 2026 Notes will mature on May 15, 2026 and accrue interest at 5.25% per annum, with interest payable in cash semi-annually in arrears on May 15 and November 15 of each year, commencing on November 15, 2021.
	The 2026 Notes will be:
	• general unsecured obligations of the Corporation;
	• effectively subordinated to all of the Corporation’s existing and future secured indebtedness, to the extent of the assets securing such indebtedness;
	• equal in right of payment with all of the Corporation’s existing and future unsubordinated indebtedness;
	• senior in right of payment to any future subordinated indebtedness of the Corporation; and
	• guaranteed by certain subsidiaries of the Corporation on a senior unsecured basis.
	At any time and from time to time prior to May 15, 2023, the Corporation may redeem all or a part of the 2026 Notes, upon not less than 15 nor more than 60 days’ notice, at a redemption price equal to 100% of the principal amount of the 2026 Notes red...
	At any time prior to May 15, 2023, the Corporation may, on one or more occasions, redeem up to 35% of the aggregate principal amount of 2026 Notes issued under the 2026 Indenture, upon not less than 15 nor more than 60 days’ notice, at a redemption pr...
	• 2026 Notes in an aggregate principal amount equal to at least 65% of the aggregate principal amount of the 2026 Notes issued under the 2026 Indenture remain outstanding immediately after the occurrence of such redemption (excluding 2026 Notes held b...
	• the redemption occurs within 90 days of the date of the closing of such equity offering.
	Except pursuant to the preceding paragraphs, the 2026 Notes are not redeemable at the Corporation’s option prior to May 15, 2023.
	At any time and from time to time on or after May 15, 2023, the Corporation may redeem all or a part of the 2026 Notes, upon not less than 15 nor more than 60 days’ notice, at the redemption prices (expressed as percentages of principal amount) set fo...
	In the event of a change in control of the Corporation, the Corporation will be required to offer to repurchase certain of the 2026 Notes at a price of not less than 101% of the principal amount of the 2026 Notes.
	First Quarter 2021 Preliminary Financial Results
	On April 19, 2021, CanWel announced strong preliminary financial results for the fiscal quarter ended March 31, 2021. These results included:
	 revenue of approximately $520 million, versus $327 million in the same period in 2020, representing growth of approximately 59%;
	 EBITDA of approximately $60 million, versus $17 million in the same period in 2020, representing growth of approximately 253%; and
	 gross margin percentage of approximately 17%, versus 13% in the same period in 2020.
	In addition, total loans and borrowings were approximately $385 million as at March 31, 2021 versus $387 million as at March 31, 2020. Given the Corporation’s typical business seasonality, recent strength in pricing for construction and building mate...
	The preliminary results set forth above are based on an initial review of the Corporation’s operating and financial results and are subject to change. Final reported results could differ from these preliminary results following the completion of quar...
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