Y

AN

02033959

U.S. SECURITIES AND EXCHANGE COMMISSION:

N S
Washington D.C. 20549 \/

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER
PURSUANT TO RULE 13a-16 OR 15d-16 OF
THE SECURITIES EXCHANGE ACT OF 1934

PROCESSED

For the Month of May 2002
MAY 1 52002
DOMAN INDUSTRIES LIMITED THOMSON
FINAMCIAL

(Exact Name of Registrant as specified in its charter)

3rd Floor, 435 Trunk Road, Duncan, British Columbia, Canada, V9L 2P9
(250) 748-3711

(Address and telephone number of Registrant's principal executive offices)

(Indicate by check mark whether the Registrant files or will file annual reports under cover of Form 20-F or Form 40-F).

[X ] Form20-F [__] Form 40-F

(Indicate by check mark whether the Registrant by furnishing the information contained in this form is also thereby
furnishing the information to the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934).

Yes No X

(If "Yes" is marked, indicate below the file number assigned to-the Registrant in connection with Rule 12g3-2(b): 82-

B




DOMAN INDUSTRIES LIMITED

ANNUAL STATUTORY REPORT
FOR 2001

President's Report
Notice of Meeting
Information Circular
2001 Annual Information Form — May 3, 2002
Consolidated Financial Statements




'~ Highlighted area in British
Celumbia is Doman's arse
of operations

Domanr Operations
/\ Sawmills (8)
O Log Merchandiser (1)
) Valus-added Plant (1)
Forestry Centre {1)
[ Pulp Mills (2)
BB Timber Tenures

0 1?0

L 1 1 L

Scale in Kilometres




FINANCIAL HIGHLIGHTS

For the Years Ended
December 31,
2001 2000%
(millions of dollars
except per share amounts)

Operating Results

SBLES ..ttt a bbbt $ 770.0 § 9554
EBITDA WY et ssesesisssss s snessss s 119 166.8
ATMNOTEIZALION oottt o reae st enteb e rnmensecasrosacacions 67.2 85.6
Write-down of capital assets and restructuring costs ..........ovecevveerreiccreccnens 291.7 -
EBIT @ ooeeoeseseeeeeee oo eoeeseeesseseseees s sessesssseeseomsesesssesesseeseseesseeesesesisessesson (347.1) 81.2
INEIEST EXPEIISE .ovurecrererteeereeit ettt et be e e sa et na e s seas 173.4 142.8
OPLrating LOSS oev vttt e ereenna s nns (520.5) (61.6)
OthEr INCOME ...evvetieer e sttt e b st nensa e s enasaesens 144 3.9
INCOME taX TECOVETY ..ot s 93.2 18.1
NEELOSS 1oovevcriieetiireisnt st er ettt b bt et se et sb et con (412.9) (39.8)
Working capital (used in) provided by operations..............oceveermereerencennnns (104.4) 64.1
Funds provided by operating aCtiViti€s ..........cvevrrermresrssiveseerscnmeessensesmeenseens 30.5 27.0
Capital EXPENAITUTES .....ocorereceerrirccceerireecriiee et st eass e s seseneasessrssesersns 43.6 423
Per Common and Non-Voting Share
NEt 0SS oo $ (9.82) $  (1.04)
Funds provided by operating activities 0.72 0.64
Dividends paid.........ocoeivccenicnccinciccn, . - -
Price range — TSE
Class A Common
1.30 3.00
0.30 0.80
0.53 0.80
201,965 Shares 458,243 Shares
High 0.83 2.33
Low 0.26 0.52
Close 0.56 0.52
Volume of Shares traded ..ot ereeeons 14,380,141 Shares 43,838,347 Shares
Book value of Class A Common and Class B Non-Voting, Series 2
Shares at year end™.........o..ooooooovovvcocorseeeeeeeeeeeeseseeomeeeesseessessese e eeseseeeesenenns (7.50) 2.32

As at December 31,
2001 2000
(millions of dollars)

Assets and Liabilities

WOTKING CAPIAL.....vvierererie ettt ettt bt $ 232.2 § 395.1
TOA] ASSELS ovvivieiieiciereee ettt ea s st e e b et e nse sttt s et sanr s s b s 974.5 1,473.5
LONE-term debt...oviiiiieeireec ettt ettt 1,072.0 1,050.4
FULULE INCOME LAXES ...oovvveveieiririiicteeaei ettt sestasserete s s ensnsssas s srsesesesensansesnsens - 95.8
Shareholders' (defiCIENCY) SUILY .ovvvvreireceeiiere ettt resese s (240.9) 172.0

(1) EBITDA represents operating earnings before interest, income and capital taxes, depreciation, amortization, write-down of capital assets
and restructuring costs and other non-operating income and expenses. Doman Industries Limited (the "Company") has included information
concerning EBITDA because the Company understands that it is used by certain investors as a measure of the Company's performance.
EBITDA does not represent cash generated from operations as defined by generally accepted accounting principles and it is not necessarily
indicative of cash available to fund cash needs.

(2) EBIT represents operating earnings (loss) before interest, income and capital taxes and other non-operating income and expenses.

(3) After giving retroactive effect to stock dividends and after provision for dividends on preferred shares, where applicable.

(4) Book value of shares includes cumulative dividends on preferred shares.

(5) Certain financial information has been restated to conform to the current period presentation and to retroactively adopt the new
recommendations of the Canadian Institute of Chartered Accountants (the "CICA") relating to foreign currency translation on gains and
losses on long-term monetary items.




PRESIDENT'S REPORT

To Our Members

2001 was an extremely difficult year for us and other Canadian forest products companies. During the year, the ongoing
unresolved trade dispute involving softwood lumber exports to the United States, steadily weakening economic
fundamentals in Japan and the continuing erosion in pulp prices severely depressed both our operating segments.

The expiry, in March 2001, of the softwood lumber agreement with the United States and the inability to settle a new
agreement has dominated events in North American lumber markets. We participated extensively with negotiators to both
differentiate the nature of our products and those of other coastal British Columbia lumber producers from commodity
grades of lumber shipped to the United States and to propose potential interim and long-term solutions. Although British
Columbia coastal producers like ourselves supply only a tiny fraction of the total softwood lumber consumed in the United
States, we were all subjected to the countervailing duties imposed by the United States.

Faced with such an unfavourable operating environment and our heavy debt service charges, we managed our operations to
maximize cash and drastically cut back lumber production and logging operations. Our lumber production in 2001 was
approximately 28% below the prior year and logging production was approximately 10% below 2000. As a result, the
EBITDA for our solid wood segment dropped to $36.7 million in 2001 from $99.9 million in 2000.

In our pulp segment, kraft list prices which had ended 2000 at approximately US$710 per tonne fell steadily and were
approximately US$470 per tonne at year end. High NORSCAN inventories, weak demand and a strong U.S. dollar all
contributed to the marked decrease in pulp prices. As a result, our Squamish NBSK mill took approximately four months
of downtime from June through September and again in December 2001. Production at the mill in 2001 was down
approximately 38% from 2000.

While dissolving specialty pulp prices remained fairly steady in 2001, prices for commodity grades weakened in
conjunction with falling NBSK pulp prices. As a result, our Port Alice pulp mill took downtime in both the third and fourth
quarters of 2001. Production at the mill in 2001 was down approximately 26% compared to 2000. EBITDA in our pulp
segment dropped to $(19.2) million in 2001 from $71.2 million in 2000.

During 2001, we reviewed the profitability, cash flows and sales value of our assets including our two pulp mills and, as a
result, wrote down their carrying value by approximately $257 million.

Despite the difficult market conditions and our economic performance, we maintained our commitment to our customers by
achieving environmental certification and to our forest stewardship. CSA Chain of Custody certification, which allows a
facility to apply the CSA product label, was recently achieved by two of our sawmills, our value-added lumber plant and
our Port Alice sulphite pulp mill. Additionally, ISO 14001 certification was achieved by our value-added plant and CSA
Sustainable Forest Management certification was achieved by our North Vancouver Island region.

The current low interest rate environment and robust U.S. housing starts would normally be powerful influences on lumber
prices. However, until a satisfactory resolution is found to the ongoing Canada-U.S. softwood trade lumber dispute, the
uncertainty that exists will continue to have a dampening effect on our operations. While recent evidence indicates that
pulp prices may have bottomed out, it is currently anticipated that the pace of price improvements will be gradual.

As a result of the weakness in the pulp segment, uncertainty surrounding softwood lumber negotiations and our high debt
levels, our Company has undertaken a strategic review of alternatives including, among other things, asset divestitures and .
restructurings of our indebtedness.

In 2002, we will endeavour to continue to manage our operations to try to reposition our Company to realize upon our
excellent fibre basket and efficient, low cost sawmills.

In closing, the Board of Directors would like to express a heartfelt thank you to our employees who have demonstrated
outstanding loyalty and commitment over the past difficult year and ask for their continued support.

ON BEHALF OF THE BOARD OF DIRECTORS

A A

J.H. DOMAN

President and Chief Executive Officer
Duncan, British Columbia

May 3, 2002
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NOTICE OF ANNUAL AND SPECTAL GENERAL MEETING OF MEMBERS
To Be Held On Jume 7, 2002

TO: The Members of Doman Industries Limited

NOTICE IS HEREBY GIVEN that the annual and special general meeting of the members of Doman Industries
Limited (hereinafter called the "Company") will be held at the Silver Bridge Inn, 140 Trans-Canada Highway, Duncan,
British Columbia on Friday, the 7™ day of June, 2002, at 11:30 a.m., for the following purposes:

1.

To have placed before the meeting the consolidated financial statements of the Company for the financial year
ended December 31, 2001 and the report of the auditors thereon;

To elect directors for the ensuing year;

To appoint auditors for the ensuing year and to authorize the directors to fix their remuneration;

To consider and, if thought fit, to pass, with or without variation, a special resolution to approve and authorize the
continuation of the Company under the Canada Business Corporations Act, the form of which resolution is set
forth in Schedule "A" to the accompanying management information circular (the "Information Circular"), all as

more particularly described in the Information Circular; and

To transact such other business as may properly come before the meeting or any adjournment or adjournments
thereof.

Members of record at the close of business on May 2, 2002 holding Class A Common Shares are entitled to vote at the
meeting on all matters. Members of record at the close of business on May 2, 2002 holding Class A Preferred Shares are
entitled to vote at the meeting on all matters, other than the election of the incumbent directors. If you are a registered
member of the Company and are unable to attend the meeting in person, please complete, sign, date and return the enclosed
form of proxy. A proxy will not be valid unless it is deposited at the office of CIBC Mellon Trust Company, Corporate
Trust Department, 1066 West Hastings Street, 1600 Oceanic Plaza, Vancouver, British Columbia, V6E 3X1, not less than
24 hours before the time fixed for the meeting.

If you are a non-registered member of the Company and receive these materials through your broker or through another
intermediary, please complete and return the materials in accordance with the instructions provided to you by your broker
or such other intermediary. If you are a non-registered member and do not complete and return the materials in accordance
with such instructions, you may lose your right to vote at the meeting, either in person or by proxy.

DATED at Vancouver, British Columbia, this 3rd day of May, 2002.

BY ORDER OF THE BOARD OF

DIRECTORS
P & Afosid
- - /
/
P.G. Hosier
Secretary




INFORMATION CIRCULAR

INFORMATION PROVIDED AS AT MAY 2, 2002, UNLESS OTHERWISE SPECIFIED,
FOR THE ANNUAL AND SPECIAL GENERAL MEETING OF MEMBERS TO BE HELD ON JUNE 7, 2002

This Information Circular is furnished in connection with the solicitation of proxies by management of Doman
Industries Limited (hereinafter called the "Company") fer use at the annual and special general meeting of
members of the Company to be held on June 7, 2002, at the time and place and for the purposes set forth in the
notice of meeting. It is expected that the solicitation will be primarily by mail. Proxies may also be solicited
personally by officers of the Company at neminal cost.

The cost of this solicitation will be borne by the Company.

The Company will also pay the broker-dealers, banks or other nominee members of record of the Company their
reasonable expenses in mailing copies of the foregoing material to beneficial owners of shares.

All dollar amounts in this Information Circular are in Canadian currency, unless otherwise specified.
NOTICE OF MEETING

Advance notice of the meeting was published in both The Province newspaper and The Cowichan Valley Citizen

newspaper on April 10, 2002 and was delivered to the Canadian securities administrators and The Toronto Stock Exchange
on April 3, 2002.

RECORD DATE

The directors have set May 2, 2002 as the record date for determining which members shall be entitled to receive notice
of the meeting. If a member transfers any shares after the record date and the new holder of such shares establishes proper
ownership thereof, the new holder may have his or her name included in the list of members entitled to vote at the meeting
upon filing a written request to that effect with the secretary of the Company not later than 10 days before the meeting or
any adjournment thereof.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the accompanying form of proxy are directors of the Company. A member desiring to
appoint some other person (who need not be a member) to represent him at the meeting may do so, either by
striking out the printed names and inserting the desired person's name in the blank space provided in the form of
proxy or by completing another proper form of proxy and in either case delivering the completed proxy to the office
of CIBC Mellon Trust Company, Corporate Trust Department, 1066 West Hastings Street, 1600 Oceanic Plaza,
Vancouver, British Columbia, V6E 3X1, not less than 24 hours (excluding Saturdays, Sundays and holidays) before
the time fixed for the meeting.

A member who has given a proxy may revoke it by an instrument in writing delivered to the registered office of the
Company at Suite 1000, 925 West Georgia Street, Vancouver, British Columbia, V6C 3L2, at any time up to and including
the last business day preceding the day of the meeting, or any adjournment thereof, or to the chairman of the meeting on the
day of the meeting, or any adjournment thereof, or in any manner provided by law.




VOTING OF PROXIES

The form of proxy accompanying this Information Circular confers discretionary authority upon the named proxyholder
with respect to matters identified in the accompanying notice of meeting or any amendments or variations thereof or other
matters which may properly come before the meeting. If the instructions as to voting are certain, the shares represented by
the proxyholder will be voted on any poll and where a choice with respect to any matters to be acted upon has been
specified on the form of proxy, the shares will be voted in accordance with the specification so made. IF A CHOICE IS
NOT SO SPECIFIED, IT IS INTENDED THAT THE PERSON DESIGNATED BY MANAGEMENT IN THE
ACCOMPANYING FORM OF PROXY WILL VOTE THE SHARES REPRESENTED BY THE PROXY IN
FAVOUR OF EACH MATTER IDENTIFIED ON THE FORM OF PROXY AND FOR THE NOMINEES OF
MANAGEMENT FOR DIRECTORS AND AUDITORS.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

As at the date of this Information Circular, 4,794,341 Class A Common Shares without par value (the "Class A Shares")
were issued and outstanding, each such share carrying the right to one vote at the meeting on all matters. Currently, holders
of Class A Preferred Shares (the "Preferred Shares") are also entitled to receive notice of the meeting and to attend thereat
with each such Preferred Share carrying the right to one vote at the meeting on all matters, other than the election of the
incumbent directors. As at the date of this Information Circular, 1,281,526 Preferred Shares were issued and outstanding.

Holders of Class B Non-Voting Shares, Series 2 (the "Class B Shares") of the Company at the close of business on the
record date, May 2, 2002, are entitled to attend the meeting but are not entitled to vote.

To the knowledge of the directors and senior officers of the Company, the following parties beneficially own, directly
or indirectly, or exercise control or direction over, more than 10% of the outstanding voting shares comprised of the Class
A Shares and the Preferred Shares:

% of

No. of Class A Issued

Name Shares or Preferred Yoting
Shares Owned Shares

H.S. DOMAN .....cooiiiroeeeeccrieseeeeeeoeeseeseseseseeeeeeeseoeeesseseesesessseesnsenens 3,416,248 Class A Shares'" 56.2%
TD Asset Management INC.....covceecoreninicieioncennnnienseeesennenes 1,281,526 Preferred Shares® 21.1%

(1) Comprised of 2,275,212 Class A Shares owned by Cedar Chines Holdings Limited ("Cedar"), 1,108,316
Class A Shares owned by Darcia Holdings Limited ("Darcia") and 32,750 Class A Shares owned by H.S.
Doman. H.S. Doman is the holder of all of the issued and outstanding shares of Darcia and Cedar. In
addition, H.S. Doman, Cedar and Darcia own an aggregate of 5,162,589 Class B Shares.

(2) Registered partially in the name of Tordom Company No. 78.

The Class B Shares have "coat-tail" provisions attached to them as provided for in the Articles of the Company. Under
the "coat-tail" provisions, each Class B Share will be deemed to be a Class A Share if an offer to purchase (an "Offer") is
made to all or substantially all of the holders of the Class A Shares. The deemed conversion will not occur, however, if in
general terms, (i) less than 50% of the outstanding Class A Shares are tendered in acceptance of the Offer, or (ii) H.S.
Doman, his children, grandchildren and other descendants, and certain companies and trusts holding Class A Shares on
their behalf, hold at least 20% of the outstanding Class A Shares, and H.S. Doman (or his estate) certifies that he will not
accept the Offer. The deemed conversion will also not occur if, at the time of the Offer, an offer on the same terms and
condittons is made to substantially all of the holders of the Class B Shares. While these "coat-tail" provisions are designed
to provide the holders of the Class B Shares with the right to participate in an Offer subject to the foregoing exceptions,
there may be circumstances in which effective control of the Company could be acquired by a third party without the "coat-
tail" provisions becoming operative by their terms. The holders of Preferred Shares currently may separately vote as a class
and appoint one director.




ELECTION OF DIRECTORS

The persons named in the following table are proposed by management for election as directors of the Company. Each
director elected will hold office until the next annual general meeting or until his successor is duly elected or appointed,
unless his office is earlier vacated in accordance with the Articles of the Company or unless he becomes disqualified to act

as a director. All nominees are currently directors of the Company.

The following information concerning the respective nominees has been furnished by each of them:

Approximate Number of

Name of Proposed Nominee Shares Beneficially Owned

and Present Position with Directly or Indirectly as of

the Company Principal Qccupation Director Since the Date Hereof
H.S. DOMAN Chairman of the Company; formerly 1955-1999, | 3,416,248 Class A Shares
Director, Chairman President and Chief Executive Officer of the 2000 and 5,162,589 Class B
Company M Shares
J.H. DOMAN President and Chief Executive Officer of the 1988 230,116 Class B Shares
Director, President and Company; formerly Manager, North
Chief Executive Officer American Lumber Sales of the Company
J.R. FRUMENTO®® Consultant © 1974 600 Class A Shares and
Director 130,272 Class B Shares
C.A. JOHNSON®®(®) Corporate Director; formerly Chairman of the |  1982-1985, | 51,138 Class B Shares
Director Board of the Vancouver International Airport 1990
Authority

J. BROUWER®®®) Chairman of Brouwer Claims Canada & Co. 1985 550 Class A Shares and
Director Ltd. 1,000 Class B Shares
H. MERLO® Chairman of Merlo Corporation 2001 1,000 Class A Shares and
Director 20,000 Class B Shares
R. STANYER Consultant; formerly Chairman and Chief 2001 10,000 Class B Shares”
Director Executive Officer of Forest Renewal BC

(1) H.S. Doman resigned as President and Chief Executive Officer of the Company and was appointed Chairman of the Board in February,

2001.

(2) J.H. Doman was appointed President and Chief Executive Officer of the Company in February, 2001.
(3) Member of the Environmental, Risk and Public Policy Committee.

(4) Member of the Audit Committee.

(5) JR. Frumento was President of the Company from October, 1999 until June, 2000.
(6) Member of the Governance and Compensation Committee.

(7) The spouse of R. Stanyer owns an additional 1,900 Class B Shares.




STATEMENT OF EXECUTIVE COMPENSATION

Executive Compensation

The following table provides a summary of compensation paid during each of the last three financial years to the Chief
Executive Officer of the Company who served in such capacity in the last three financial years and the four most highly
compensated executive officers of the Company other than the Chief Executive Officer who served in such capacity in the
latest financial year. The Chief Executive Officer and such four executive officers are referred to collectively as the
"Named Executives". Specific aspects of this compensation are dealt with in detail in the tables to follow.

Annual Compensation
Other Annual
Compensation All Other
Salary Bonus @ Compensation

Name and Principal Position Year ($) 5) ) ()
H.S. DOMAN® 2001 270,970 — — 254,554
Chairman of the Company 2000 458,440 150,000 — 5,542

1999 445,110 125,000 — 4,083
J.H. DOMAN® 2001 214,370 — — 3,264
President and Chief Executive Officer of 2000 96,152 33,000 - 2,600
the Company 1999 93,338 30,000 —_— 1,989
J.V. LUKOSEVICIUS 2001 196,500 — — 4,006
Vice-President and General Manager, 2000 193,833 90,000 — 3,686
Western Pulp Inc. 1999 188,125 75,000 — 3,654
B.S. FALLOWS 2001 163,200 — 1,041 4,121
Vice-President, Marketing and Sales, 2000 161,066 30,000 1,396 3,774
Western Pulp Inc. 1999 142,375 25,000 1,696 3,593
P.G. HOSIER 2001 168,300 25,000 — 3,452
Vice-President, Finance and Secretary of 2000 166,100 20,000 — 3,237
the Company; Chief Financial Officer of 1999 134,200 20,000 — 3,016
Western Forest Products Limited
B. ZIMMERMANN 2001 161,060 20,000 — 3,957
General Manager, Western Forest 2000 146,608 20,000 — 3,596
Products Limited 1999 142,342 20,000 — 3,536
JR. FRUMENTO® 2001 — — — 113,500t”
Director 2000 — — — 97,1157

1999 — — - 304,000®

(1) Perquisites and other personal benefits did not exceed the lesser of $50,000 and 10% of the total annual salary and bonus for any of the
Named Executives. Amounts reported in this column refer to imputed interest on housing loans.
(2) Unless otherwise specified, amounts reported in this column refer to the dollar values of insurance premiums paid with respect to term life

insurance, medical benefits and amounts contributed in respect of an employee savings plan.

(3) H.S. Doman resigned as President and Chief Executive Officer of the Company effective October, 1999 and was reappointed in June, 2000.
H.S. Doman then resigned as President and Chief Executive Officer and was appointed Chairman of the Board in February, 2001.

(4) This amount included pension payments, remuneration as Chairman of the Board of Directors, consulting fees, premiums paid with respect
to term life insurance, medical benefits, amounts contributed in respect of employee savings plan, housing benefits and other taxable
benefits.

(5) J.H. Doman was appointed as President and Chief Executive Officer in February, 2001.

(6) I.R. Frumento was appointed President of the Company in October, 1999, a position which he held until June, 2000.

(7) This amount included pension payments, directors fees and fees for other services rendered.

(8) This amount included fees paid for consulting services of $261,000 in respect of an acquisition in 1999, directors' fees and pension
payments.
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Option Grants During the Financial Year Ended December 31, 2001

The Company did not issue any options under its incentive stock option plan during the financial year ended
December31, 2001.

Aggregate Option Exercises During the Financial Year Ended December 31, 2001 and Financial Year End Option
Values

The following table sets forth aggregate option exercises during the financial year ended December 31, 2001 by the
Named Executives and December 31, 2001 option values.

Value of Unexercised
Securities Unexercised Options at in-the-Money Options at
Name Acquired on | Aggregate Value December 31, 2001 December 31, 2001
Exercise Realized Exercisable/Unexercisable Exercisable/Unexercisable!
*# %) # (6]
H.S. Doman @ NIL N/A 64,000/16,000 NIL/NIL
H.S.Doman NIL N/A 80,000/20,000 NIL/NIL
J.H. Doman NIL N/A 28,000/7,000 NIL/NIL
J.V. Lukosevicius NIL N/A 28.000/7.000 NIL/NIL
B.S. Fallows NIL N/A 16,000/4,000 NIL/NIL
P.G.Hosier NIL N/A 12,000/3,000 NIL/NIL
B. Zimmermann NIL N/A 8.000/2.000 NIL/NIL

(1) The market price for the Class A Shares and Class B Shares on December 31, 2001 was $0.53 and $0.56, respectively.
(2) Options to purchase securities referred to in this row relate to Class A Shares. All other information in this table relates to options to
purchase Class B Shares.

Retirement Plans

The following tables set forth annual benefits that become payable under pension plans established by Western Forest
Products Limited, a subsidiary of the Company. JH. Doman, J.V. Lukosevicius, B.S. Fallows, P.G. Hosier and B.
Zimmermann are members of the Western Forest Products Limited salaried employees pension plan (the "WEFP Plan").
J.H. Doman, I.V. Lukosevicius, P.G. Hosier and B. Zimmermann are also members of the Western Forest Products Limited
suppiementary retirement plan (the "Supplementary Plan"). Table I sets forth information relevant to the WFP Plan.

TABLE I - THE WFP PLAN

Pensionable Years of Service
Earnings
(3 15 20 25 30 35 40

100,000 25,053 33,404 41,755 50,106 58,457 66,308
125,000 25,833 34,444 43,056 51,667 60,278 68,889
150,000 25,833 34,444 43,056 51,667 60,278 68,889
175,000 25,833 34 444 43 056 51,667 60,278 68,889
200,000 25,833 34,444 43,056 51,667 60,278 68,889
225,000 25,833 34,444 43.056 51,667 60,278 68,889
250,000 25,833 34,444 43,056 51,667 60,278 68,889
275,000 25,833 34,444 43,056 51,667 60,278 68,889
300,000 25,833 34,444 43.056 51,667 60,278 68,889

Under the WFP Plan, pensionable earnings equal the highest average earnings of the member of the plan based upon a
60 consecutive month period while the WFP Plan is in operation. Pension benefits are equal to 1.9% of pensionable
earnings per year of service to a maximum of 40 years minus an adjustment for Canada Pension Plan Benefits. If a member
retires before age 60, his pension will be reduced. If a member retires before age 65, he will receive a bridging benefit
which ranges from $2,930 to $9,192 for the range of salaries and services set out in Table I. Apart from the bridging benefit
which terminates at age 65, pensions are paid for life with a guarantee of at least five years payment should the retired
executive die within five years following retirement. Benefits payable under the WFP Plan are limited to the maximum
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amounts permitted under the Income Tax Act (Canada), currently set at $1,722 of annual pension for each year of credited
service (the "ITA Limit").

The Supplementary Plan provides a pension supplement to eligible members of the WFP Plan in order to provide
pension benefits to the level that members would receive if no ITA Limit was in place. Pensionable carnings and benefits
under the WFP Plan, as supplemented by the Supplementary Plan, are calculated upon the same basis as benefits and
earnings under the WFP Plan alone, with the exception that the ITA Limit does not apply.

As at December 31, 2001, J.H. Doman had completed and been credited with 20 years of pensionable service, B.
Zimmermann had completed and been credited with 7 years of pensionable service, J.V. Lukosevicius had completed and
been credited with 20 years of pensionable service, B.S. Fallows had completed 5 years of pensionable service and P.G.

Hosier had completed 22 years of pensionable service.

TABLE Il — THE WFP PLAN
(as supplemented by the Supplementary Plan)

Pensionable Years of Service
Earnings
%) 15 20 25 30 35 40

100,000 25,053 33,404 41,755 50,106 58,457 66,808
125,000 32,178 42,904 53,630 64,356 75,082 85,808
150,000 39,303 52,404 65,505 78,606 91,707 104,808
175,000 46,428 61,904 77,380 92,856 108,332 123,808
200,000 53,553 71,404 89,255 107,106 124,957 142,808
225.000 60,678 80,904 101,130 121,356 141,582 161,808
250,000 67,803 90,404 113,005 135,606 158,207 180,808
275,000 74,928 99,904 124,880 149,856 174,832 199,808
300,000 82,053 109,404 136,755 164,106 191,457 218,808
325,000 89,178 118,904 148,630 178,356 208,082 237,808
350,000 96,303 128,404 160,505 192,606 224,707 256,808
375,000 103,428 137,904 172,380 206,856 241,332 275,808
400.000 110,553 147.404 184,255 221,106 257,957 294.808

Employment Contracts

An employment agreement exists between a subsidiary of the Company and J.V. Lukosevicius. The agreement is of an
indefinite term and provides that Mr. Lukosevicius shall be paid $185,000 per annum reviewable on an annual basis.
Bonuses may be paid under the agreement at the discretion of the employer. Mr. Lukosevicius has also been credited under
the agreement for a period of pensionable service under the WFP Plan. The agreement provides that if Mr. Lukosevicius'
employment is terminated for any reason other than just cause, he shall be paid an amount equal to not less than 12 months
salary and not more than 24 months salary, depending upon length of service.

Table of Indebtedness of Directors, Executive Officers and Senior Officers

As at May 2, 2002, the aggregate indebtedness to the Company or any of its subsidiaries (other than routine
indebtedness) of all present and former officers, directors and employees of the Company or any of its subsidiaries
amounted to $286,683. The following table sets forth the indebtedness to the Company or any of its subsidiaries (other than
routine indebtedness) incurred by present and former officers, directors and employees of the Company and its subsidiaries
during the financial year ended December 31, 2001.
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Largest Amount Gutstanding
Involvement of the during Financial Year ended | Amount Qutstanding
Company or December 31, 2001 as at May 2, 2002
Name and Principal Position Subsidiary &) 3
V.R. Woods
Formerly Vice-President, Logging of the
Company; formerly Vice-President and Lender 267,750V 267,750
General Manager, Western Forest
Products Limited
B.S. Fallows
Vice-President, Marketing and Sales, Lender 18,933% 18,933(2)
Western Pulp Inc.

(1) Interest free housing loan secured against the borrower's residence repayable on the earlier of the date on which employment with the
Company or a subsidiary of the Company ceases and March 31, 2007. Effective August 1, 2001, Mr. Woods' employment with the
Company ceased. The funds necessary to repay the loan are currently being held in trust pending the resolution of matters regarding Mr.
Woods' severance.

(2) Interest free housing loan repayable in annual instaliments of $9,466.66 maturing on August 1, 2002. The loan is unsecured but may, at the
option of the lender, become secured against the borrower's residence.

Report On Executive Compensation

The Governance and Compensation Committee of the Company is currently comprised of F. Dunleavy, J. Brouwer,
C.A. Johnson and H. Merlo, who are all directors of the Company. F. Dunleavy is chairman of the Committee. The
Committee is responsible for, among other things, the periodic review of the Company's short-term and long-term policies
for attracting, retaining, developing and motivating executive officers of the Company. The Committee met three times in
2001 to review compensation policies relating to the Company and its subsidiaries and to approve specific compensation
awards and benefits.

The executive officers of the Company, including the Chief Executive Officer, are compensated based on the market
value of the jobs they perform, their levels of performance and the performance of the Company.

The Company's executive compensation policies are designed to recognize and reward executive officers based upon
individual and corporate performance. In addition, remuneration packages are monitored to ensure that compensation levels
remain competitive in order to allow the Company to attract and retain the executive talent that it requires. The Governance
and Compensation Committee monitors levels of executive remuneration to ensure overall compensation reflects the
Company's objectives and philosophies and meets the Company's desired relative compensation position.

The key components comprising executive officer compensation are base salary and annual bonus (short-term
incentives) and participation in an incentive stock option plan and one or more pension plans (long-term incentives). The
short and long-term incentive components of the executive compensation program provide variable compensation linked to
shareholder wealth and to Company and individual performance. In reviewing and setting levels of executive
compensation, the Company reviews its policies and practices against those of other comparable companies operating in the
forest industry in British Columbia.

The Governance and Compensation Committee approves salary ranges for executive officers of the Company based on
competitive industry data for the markets in which the Company operates. In establishing base salaries and salary ranges,
the objective of the Committee is to set target levels which, over time, will be competitive with market salaries. Individual
levels, which are set annually, may vary from this objective, depending upon individual performance levels. The Chief
Executive Officer does not participate in discussions or review relating to his own compensation.

The Company also provides annual incentive compensation to executive officers, including the Named Executives,
through the provision of incentive bonuses. Incentive bonuses are awarded annually, on a discretionary basis, to executive
officers, based upon a review of Company and individual performance over the prior financial year relative to each
executive officer's area of responsibility and taking into account other compensation paid or awarded to the executive
officer in such year, and having regard to competitive factors.
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The Company also has in place an incentive stock option plan. The incentive stock option plan is designed to encourage
employees and executive officers to focus on the long-term interests of the Company and its members. The Board of
Directors of the Company (the "Board") has the authority to establish terms and conditions of each granted option, so long
as such terms and conditions are not inconsistent with provisions of the incentive stock option plan. To assist in
determining terms and conditions for each grant, the Governance and Compensation Committee reviews available market
information for comparative groups and reviews the terms and total number of options issued in the past, as well as the
numbers of options outstanding at any given time. Grant sizes allocated to individuals are based on individual salary level
and performance. The Company did not issue any options under the incentive stock option plan during 2001.

In recent years, the Company's share price performance has resulted in the Company's issued stock options being
exercisable at prices in excess of the market price of the Company's shares. The Company has not sought to reprice existing
stock options or issue new stock options at current market prices.

The salary of the Chief Executive Officer is based on competitive salaries for positions of similar responsibility. In
assessing compensation paid to the Chief Executive Officer, the Governance and Compensation Committee reviews
available industry data relating to other integrated forest products companies in British Columbia.

Governance and Compensation Committee report presented by:

F. Dunleavy (Chairman)
C.A. Johnson
H. Merlo
J. Brouwer
PERFORMANCE GRAPH

The following chart compares a $100 investment in Class A Shares and Class B Shares of the Company with a similar
investment in the group of TSE 300 and TSE Paper and Forest Products companies. The chart portrays total nominal return,
1996 through to 2001, assuming reinvestment of dividends.

Total Return Index Value

—<>—_Class A Shares * & = =Class B Shares
— -/ - TSE Paper and Forest — O — TSE 300 Composite Index

1996/12 1897/12 1998/12 1899/12 2000/12 2001/12

1996/12 1997/12 1998/12 1999/12 2000/12 2001712
Class A Shares $100.00 $59.78 $21.74 $26.09 £8.70 $5.54
Class B Shares $100.00 $55.26 $18.95 $18.95 $5.47 $5.89
TSE Paper and Forest $100.00 $88.57 $79.41 §118.74 $111.96 $117.59
TSE 300 Composite Index $100.00 $114.98 $113.16 $149.04 $160.08 $139.96
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COMPENSATION OF DIRECTORS

Directors of the Company who are not officers or employees are compensated for their services as directors through a
combination of retainer fees and meeting attendance fees. In 2001, the annual retainer fee paid to such directors was
$20,000. The chairman of any committee of the Board receives an additional fee of $1,000 per annum and directors receive
a fee of $1,000 per day for director and committee meetings attended. Directors are reimbursed for expenses incurred in
connection with their services as directors. Commencing in mid 2001, H.S. Doman received an annual retainer of $65,000
for acting as Chairman of the Board.

An agreement exists between a subsidiary of the Company and C.A. Johnson for consulting services provided by
Mr. Johnson relating to the Company's pulp operations. Under the agreement, Mr. Johnson is paid consulting fees in the
amount of $50,000 per annum until November, 2003. J.R. Frumento and R. Stanyer were paid $55,000 and $11,000 in
consulting fees in 2001, respectively.

Directors of the Company are also eligible to participate in the Company's incentive stock option plan. No options under
the incentive stock option plan are held by directors of the Company in their capacities as directors.

CORPORATE GOVERNANCE

The Board is responsible for the supervision of the management of the Company's business and affairs. Responsibilities
not specifically delegated to senior management or committees of the Board remain those of the Board as a whole,
including responsibility for: (1) the appointment of the chief executive officer and senior management of the Company; (2)
the development and monitoring of long-term strategic planning, including business risk identification and management
and succession planning; (3) the review and monitoring of financial performance; (4) the review and monitoring of the
Company's communication policy and internal control and management systems; (5) the establishment and supervision of
committees relating to key areas of the Company's business and affairs; and (6) the establishment and monitoring of short-
term operational plans.

The Board reviews the performance of the senior management of the Company and its subsidiaries on an annual basis.
The Board expects senior management to perform to a standard comparable to or greater than that demanded of senior
management of similar companies in the forest industry in British Columbia. Senior management of the Company and its
subsidiaries are responsible for day-to-day operational management. Prior Board approval is required in connection with
matters that the Company deems significant such as major acquisitions or divestitures, significant amendments to the
Company's credit facilities, significant financings or changes to the Company's strategic objectives.

The Vice-President, Finance is responsible for overseeing the Company's shareholder and U.S. senior note holder
relations program. The Company attempts to respond to individual shareholder and note holder concerns as they arise and
makes senior management available to analysts and fund managers who represent shareholders or note holders or who are
involved in the dissemination of information to shareholders or note holders.

The Board has adopted corporate governance guidelines which, among other things, describe the duties and
responsibilities of the Chairman of the Board, Chief Executive Officer and Board members. As the majority of the current
Board members have been on the Board or otherwise involved with the business of the Company for significant periods of
time, the Board has not yet developed a formal process for the orientation of new Board members. The Board is generally
satisfied that its current number of directors is appropriate, providing a diversity of views and experience while maintaining
efficiency. The Board has in place a policy whereby individual directors may, subject to approval by the Governance and
Compensation Committee, engage outside advisers at the Company's expense.

The Board has established three committees of directors, being the Governance and Compensation Committee, the
Audit Committee and the Environmental, Risk and Public Policy Committee (the "Environmental Committee").

Governance and Compensation Committee
The Governance and Compensation Committee is responsible for proposing prospective Board nominees, developing
the Company's corporate governance policies and assessing the effectiveness of the Board, committees of the Board and

individual directors, and reporting to the Board with respect to these matters. It is also responsible for the periodic review of
the Company's short-term and long-term policies for attracting, retaining, developing and motivating executive officers of
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the Company, reporting to the Board in connection with compensation and reporting with respect to executive
compensation in the Company's annual Information Circular.

The Governance and Compensation Committee has determined that four of the Company's eight directors are "unrelated
directors". Such directors have no interest, business or other relationship with the Company, or its significant shareholder,
which could reasonably be perceived to materially interfere with their ability to act solely in the best interests of the
Company. Each of the Company's committees is comprised of both related and unrelated directors. The Company believes
that the composition of the Board fairly represents the interests of members other than its significant shareholder.

The Board also has access to and reviews committee recommendations in fulfilling its mandate. Where appropriate,
directors absent themselves from portions of Board or committee meetings to allow independent discussion of points in

issue.
Audit Committee

In addition to its statutory duties, the Audit Committee is responsible for reviewing and reporting to the Board with its
recommendations in connection with all external financial reporting. The Audit Committee also reports to the Board, from
time to time, with respect to internal audit and accounting procedures. The Audit Committee meets with the external
auditors separately from management to review specific issues as appropriate and also receives written reports from the
external auditors. The Audit Committee is comprised only of non-management directors.

Environmental Committee

The Environmental Committee liaises with management and reports to the Board in connection with the Company's
environmental management system and environmental issues that may arise from time to time. The Environmental
Committee also performs risk analyses and assessments relating to the Company's business practices and public policy and
reports to the Board with respect to these matters.

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
Approval of the Continuance

Members will be asked to vote for a special resolution (in substantially the form of special resolution set out in Schedule
"A" hereto) (the "Resolution") to approve and authorize the continuation of the Company under the Canada Business
Corporations Act (the "CBCA") and in connection therewith authorize the filing of the Articles of Continuance which will
also increase the authorized capital of the Company. The Articles of Continuance filed with Industry Canada, together with
bylaws to be passed under the CBCA by the Company, will replace the Company's current Memorandum and Articles. A
form of the Articles of Continnance will be available for inspection at the meeting.

Pursuant to the continuance, it is proposed that the authorized capital of the Company be amended to increase the
number of Class A Shares from 29,000,000 to an unlimited number and the number of Class B Shares from 60,000,000 to
an unlimited number. The authorized capital is being increased in order to ensure that the Company has adequate
authorized capital to meet any future equity issuances and to take advantage of the greater flexibility afforded under the
CBCA.

The Company is proposing to continue under the CBCA for a number of management and administrative reasons. One
such reason is that the CBCA has less onerous residency requirements in that only 25% of a Company's board need be
resident Canadians under the CBCA. The Company's current governing legislation, the Company Act (British Columbia)
(the "BCCA") requires that a majority of the board of the Company be resident Canadians and that at least one director be a
resident of British Columbia. In addition, the CBCA contains less restrictive requirements with relation to the provision of
financial assistance and guarantees involving the Company and its wholly-owned subsidiaries. The CBCA and the BCCA
are materially similar in most other respects. Accordingly, the Company has determined that continuing under the CBCA
will allow the Company to seek the most qualified persons to act as directors, irrespective of their place of residence, and
will assist the Company in facilitating its financial arrangements.

In order to be effective, the Resolution authorizing the Company to continue under the CBCA must be passed by not

less than three-quarters of the votes cast in respect thereof by the members who vote in respect of the Resolution. Even if
the Resolution is so passed and all regulatory approvals are obtained, the Company may revoke the Resolution, pursuant to
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its terms as set out in Schedule "A" hereto, if, among other things, the number of shares with respect to which notices of
dissent are given is, in the opinion of the Board, unduly detrimental to the Company or its members.

Dissent Rights

Any holder of the Company's shares is entitled to be paid the fair value of such shares in accordance with Section 207 of
the BCCA if the member dissents to the continuation of the Company under the CBCA and such continuance subsequently
becomes effective. A dissenting member has until two days prior to the meeting to send to the Company a notice of dissent
to the Resolution authorizing the continuance under the CBCA. A vote against the Resolution or a withholding vote does
not constitute a notice of dissent. If the Resolution authorizing the continuance under the CBCA is approved, the Company
must notify dissenting members of its intention to so act. A dissenting member is then required, within 14 days after the
Company gives such notice, to send to the registered office of the Company a written notice that such member requires the
Company to purchase all of his or her shares of the Company in respect of which such member gave notice of dissent,
together with the certificate or certificates representing such shares, whereupon the dissenting member will be bound to sell
and the Company will be bound to purchase such shares.

A dissenting member who complies with the provisions of Section 207 of the BCCA, or the Company, may apply to a
court for an order requiring the shares of the Company with respect to which a notice of dissent was given to be purchased
or sold and either fixing the price and terms of the purchase and sale or ordering that the price and terms be established by
arbitration. The court may also make such consequential orders and directions that it considers appropriate. There is no
obligation on the Company to make application to a court. A dissenting member will be entitled to receive the fair value of
the shares of the Company as of the day before the meeting or such later date on which the Resolution approving the
continuance under the CBCA is passed.

All notices to the Company pursuant to the afore-described rights of dissent should be addressed to the Company, c/o
Suite 1000, 925 West Georgia Street, Vancouver, British Columbia, V6C 3L2.

The foregoing summary does not purport to provide a comprehensive statement of the procedures to be followed by
dissenting members who seek payment of the fair value of their shares of the Company. Section 207 of the BCCA requires
strict adherence to the procedures established therein and failure to do so may result in the loss of all of a dissenting
member's rights. Accordingly, each member who desires to exercise such rights should carefully consider and comply with
the provisions of Section 207 of the BCCA and consult a legal adviser. The full text of Section 207 of the BCCA is set out
in Schedule "B" hereto.

The continuation of the Company under the CBCA will not be consummated if rights of dissent are invoked by
members to an extent which, in the opinion of the Board, would be unduly detrimental to the Company or its
members. The Board has not determined any level of members' dissent beyond which it will determine not to
proceed with the continuance.

APPOINTMENT OF AUDITORS

The management of the Company will recommend at the annual and special general meeting that the members vote for
the reappointment of KPMG LLP as the Company's auditors to hold office until the next annual general meeting of members
and that the members authorize the Board to fix the remuneration of the auditors. KPMG LLP was appointed as the

Company's auditors in 1999.
INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS

Other than as disclosed in this Information Circular, no director or senior officer of the Company or any associate or
affiliate of the foregoing has any substantial interest, direct or indirect, by way of beneficial ownership of shares of the
Company or otherwise except for interests arising from the ownership of shares of the Company where the member will
receive no extra or special benefit or advantage not shared on a pro rata basis by all holders of shares in the capital of the
Company.
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ADDITIONAL INFORMATION

The Company will provide, upon request to the Secretary of the Company at 3 Floor, 435 Trunk Road, Duncan, British
Columbia, V9L 2P9, a copy of the following documents: (&) the latest annual information form of the Company, together
with any document, or the pertinent pages of any document, incorporated by reference therein; (b) the consolidated
financial statements of the Company for the financial year ended December 31, 2001 together with the accompanying
report of the auditors thereon and any interim financial statements of the Company for pericds subsequent to December 31,
2001; and (c) this Information Circular. The Company may require a reasonable charge if the request is made by a person
who is not a security holder of the Company.

OTHER MATTERS

THE MANAGEMENT KNOWS OF NO OTHER MATTERS TO COME BEFORE THE MEETING OF
MEMBERS OTHER THAN THOSE REFERRED TO IN THE NOTICE OF MEETING. HOWEVER, IF ANY
OTHER MATTERS WHICH ARE NOT KNOWN TO THE MANAGEMENT OF THE COMPANY SHALL
PROPERLY COME BEFORE THE SAID MEETING, THE FORM OF PROXY GIVEN PURSUANT TO THE
SOLICITATION BY MANAGEMENT OF THE COMPANY WILL BE VOTED ON SUCH MATTERS IN
ACCORDANCE WITH THE BEST JUDGMENT OF THE PERSONS VOTING THE PROXY.
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APPROVAL

The contents and sending of this Information Circular have been approved by the directors of the Company.

BY ORDER OF THE BOARD OF DIRECTORS

P G Hfosd
P.G. HOSIER
Secretary
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SCHEDULE "A" TO INFORMATION CIRCULAR

To approve the continuance under the Canada Business Corporations Act (the "CBCA").

BE IT RESCLVED, AS A SPECIAL RESCLUTION, THAT:

1.

The application by the Company to the Director, under the CBCA, for authorization to continue under the CBCA,
and to effect such continuance, be and is hereby authorized and approved;

The increase in the authorized capital of the Company to an unlimited number of Class A Shares and an unlimited
number of Class B Shares to be effected in the Articles of Continuance be and is hereby authorized and approved;

The application, pursuant to the CBCA, for a Certificate of Continuance continuing the Company as if it had been
incorporated thereunder, including the filing of Articles of Continuance which will effect changes to the constating
documents of the Company to reflect the increase in the authorized capital of the Company and to conform the
constating documents to the CBCA be and is hereby authorized and approved;

The Company be, and is hereby, authorized and directed to do all such things and acts and to execute and deliver
all such agreements, instruments and documents as may be necessary or desirable in order to give effect to and,
generally, carry out the intent of these resolutions, including, without limitation, to execute, deliver and file
appropriate Articles of Continuance and a supporting Notice of Directors and Notice of Registered Office
(collectively, the "Continuance Documents");

Any director or officer of the Company (each an "Authorized Signatory") be, and is hereby, authorized and
directed to execute and deliver, in the name and on behalf of the Company, under seal or otherwise, all
agreements, instruments and documents which are the subject of these resolutions, including, without limitation,
the Continuance Documents, on such terms and conditions and in such form deemed necessary or desirable and
approved by such Authorized Signatory with such changes, modifications or amendments thereto as such
Authorized Signatory may in such person's discretion approve, which approval shall be conclusively evidenced by
the execution and the delivery of such agreements, instruments and documents, including, without limitation, the
Continuance Documents and, to the extent that any such agreements, instruments and documents were executed
prior to the date hereof, the execution thereof by any such Authorized Signatory be, and is hereby, approved,
ratified and confirmed;

The Authorized Signatory be, and is hereby, authorized and directed to take all such further actions, to execute and
deliver such further agreements, instruments and documents and to do all such other acts and things, in the name
and on behalf of the Company, under seal or otherwise, as in such person's opinion may be necessary or desirable
to give effect to and, generally, carry out the intent of these resolutions, which opinion shall be conclusively
evidenced by the taking of such further actions, the execution and delivery of such further agreements, instruments
and documents and the doing of such other acts and things; and

Notwithstanding the foregoing resolutions having been duly passed by the members of the Company, the directors

of the Company be and are hereby authorized and empowered to revoke all or any one of these special resolutions
before they are acted upon without further approval or notice to the Company and its members.
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SCHEDULE "B" TO INFORMATION CIRCULAR

If,

(a) being entitled to give notice of dissent to a resolution as provided in section 37, 103, 126, 222, 244, 249 or -
289, a member of a company (in this Act called a "dissenting member") gives notice of dissent,

(b) the resolution referred to in paragraph (a) is passed, and

(c) the company or its liquidator proposes to act on the authority of the resolution referred to in paragraph (a),

the company or the liquidator must first give to the dissenting member notice of the intention to act and advise the
dissenting member of the rights of dissenting members under this section.

On receiving a notice of intention to act in accordance with subsection (1), a dissenting member is entitled to
require the company to purchase all of the dissenting member's shares in respect of which the notice of dissent was
given.

The dissenting member must exercise the right given by subsection (2) by delivering to the registered office of the
company, within 14 days after the company, or the liquidator, gives the notice of intention to act,

(a) a notice that the dissenting member requires the company to purchase all of the dissenting member's shares
referred to in subsection (2), and
(b) the share certificates representing all of those shares,

and, on delivery of that notice and those share certificates, the dissenting member is bound to sell those shares to
the company and the company is bound to purchase them.

A dissenting member who has complied with subsection (3), the company, or, if there has been an amalgamation,
the amalgamated company, may apply to the court, and the court may

(a) require the dissenting member to sell, and the company or the amalgamated company to purchase, the shares
in respect of which the notice of dissent has been given,

(b) set the price and terms of the purchase and sale, or order that the price and terms be established by arbitration,
in either case having due regard for the rights of creditors,

(c) join in the application any other dissenting member who has complied with subsection (3), and

(d) make consequential orders and give directions it considers appropriate.

The price that must be paid to a dissenting member for the shares referred to in subsection (2) is their fair value as
of the day before the date on which the resolution referred to in subsection (1) was passed, including any
appreciation or depreciation in anticipation of the vote on the resolution, and every dissenting member who has
complied with subsection (3) must be paid the same price.

The amalgamation or winding up of the company, or any change in its capital, assets or liabilities resulting from

the company acting on the authority of the resolution referred to in subsection (1), does not affect the right of the
dissenting member and the company under this section or the price to be paid for the shares.
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Every dissenting member who has complied with subsection (3)

(a) may not vote, or exercise or assert any rights of a member, in respect of the shares for which notice of dissent
has been given, other than under this section,

(b) may not withdraw the requirement to purchase the shares, unless the company consents, and

(c) until the dissenting member is paid in full, may exercise and assert all the rights of a creditor of the company.

If the court determines that a person is not a dissenting member, or is not otherwise entitled to the right provided
by subsection (2), the court, without prejudice to any acts or proceedings that the company, its members, or any
class of members may have taken during the intervening period, may make the order it considers appropriate to
remove the limitations imposed on the person by subsection (7).

The relief provided by this section is not available if, subsequent to giving notice of dissent, the dissenting member
acts inconsistently with the dissent, but a request to withdraw the requirement to purchase the dissenting member's
shares is not an act inconsistent with the dissent.

A notice of dissent ceases to be effective if the dissenting member consents to or votes in favour of the resolution

of the company to which the dissent relates, unless the consent or vote is given solely as a proxy holder for a
person whose proxy required an affirmative vote.
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2001 ANNUAL INFORMATION FORM
Dated as of May 3, 2002

GLOSSARY OF CERTAIN TERMS

Certain terms used herein are defined below.

"AAC"

"ADMT"

"annual cut"

"board foot"”

"Class A Common Shares'..........

"Code"

"dissolving sulphite pulp".............

"ECF pulp"

"Equity Shares" ...cvuessnsssseness

"ﬁbre"

"Forest Act"

"Forest Licence . .ourmeeeinsneenesnns

"Forest Renewal BC".....cocecvvveneeene

"hectare”

"hog fuel"

"km:,"

"log merchandiser' ......cumiecrennene

Allowable annual cut — the volume of timber which the holder of a tree farm licence
or forest licence may harvest under the licence in any given year as determined by the
Ministry of Forests.

Air dried metric tonne — a metric tonne of pulp with a moisture content of 10% or
less.

The volume of timber which the holder of a timber licence expects to harvest annually
from that timber licence.

One square foot of lumber, one inch (1") thick.

The Class A Common Shares of the Company.

The Forest Practices Code of British Columbia Act, R.S.B.C. 1996, c.159, as amended.
A specialty pulp manufactured by an acid cooking process and used in the production
of garments, food products, lacquers, disposable diapers, cigarette filters and quality
paper products.

Elemental-chlorine free pulp produced using chlorine 