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December 10, 2009

Headnote

Multilateral Instrument 11-10Passport System and National Policy 11-203
Process for Exemptive Relief Applicationsin Multiple Jurisdictions— National
Instrument 51-10Zontinuous Disclosure Obligations — Information circular - An
issuer wants relief from the requirement to include peotus-level disclosure in
an information circular to be circulated in connectiath an arrangement,
reorganization, acquisition or amalgamation - The issueguired to include
historical financial statements for a business icguaing; it would be extremely
difficult, if not impossible, to prepare certain of thistorical financial statements
because information to support an audit cannot be obtameg@ersonnel with the
historical information are not available; alternateficial information that is
available will be provided about the business; informatidibe provided about
the parties to the transaction sufficient for shaledrs to assess the transaction as
a whole

Applicable Legislative Provisions
National Instrument 51-10Qontinuous Disclosure Obligations, s. 9.1 and ltem
14.2 of Form 51-102F5
In the Matter of
the Securities Legislation of British Columbia and ®iat
(the Jurisdictions)
and

In the Matter of
the Process for Exemptive Relief Applications in MuléiJurisdictions

and
In the Matter of
CanWel Building Materials Income Fund
(the Filer)

Decision
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Background

The securities regulatory authority or regulator in eafdine Jurisdictions
(Decision Maker) has received an application (the Aapibn) from the Filer
foray decision under the securities legislation oflinesdictions (the Legislation)
that the Filer be exempt, subject to certain conditirosn the requirement to
include, under National Instrument 51-10@ntinuous Disclosure Obligations

(NI' 51-102), and more specifically under Item 14.2 of Form 51-3202F
Information Circular (Form 51-102F5), in the information circular (the
Information Circular) to be sent to unitholders of Biler (Unitholders) in
connection with the Filer’s proposed acquisition (rsgu Acquisition) of
Broadleaf Logistics Company (BLC), the Prospectus Anninari€ial Statements
(as defined below) in respect of BLC, in accordance itém 32 of Form 41-
101F1Information Required in a Prospectus (Form 41-101F1) (the Requested
Relief).

Under the Process for Exemptive Relief Applicationslurtiple Jurisdictions (for
a dual application):

(a) the British Columbia Securities Commission is thegpal regulator for
the Application;

(b) the Filer has provided notice that section 4.7(1) of Mai&ilal Instrument
11-102Passport System (MI 11-102) is intended to be relied upon in
Alberta, Saskatchewan, Manitoba, Québec, New Brunswickalcotia,
Prince Edward Island and Newfoundland and Labrador; and

(c) the decision is the decision of the principal regulatar @vidences the
decision of the securities regulatory authority or ragulin Ontario.

Interpretation
Terms defined in National Instrument 14-1Dé&initions and MI 11-102 have the
same meaning if used in this decision, unless otherwise defined.

In this decision, references to the Filer include, wiagngropriate, CanWel
Newco (as defined below) as successor to CanWel Buildaigidls Income
Fund pursuant to the Conversion (as defined below).

Representations
This decision is based on the following facts representedebksiler:

CanWel Building Materials Income Fund
1. the Filer is an unincorporated, open-ended, limited purpasedoverned by
the laws of the Province of Ontario; the Filer watablished under a
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declaration of trust dated April 5, 2005, as amended and mstatiglay 8,
2008;

2. the Filer's head office is located at 302 — 369 Terminalniee Vancouver,
British Columbia V6A 4C4;

3. the Filer is a reporting issuer or the equivalent chgaovince of Canada
and, to its knowledge, is currently not in default of applicable
requirements under the securities legislation of any pteyin

4. the Filer is authorized to issue an unlimited number of trags (Units) and
an unlimited number of special voting units (Special \ptimits); as at
November 30, 2009, the Filer had 24,031,538 Units and 11,144,279 Special
Voting Units issued and outstanding;

5. the Units are listed and posted for trading on the Tor8mck Exchange (the
TSX) under the trading symbol “CWX.UN”;

Broadleaf Logistics Company

6. BLC was formed as 3208152 Nova Scotia Company ULC, an unlimited
liability company incorporated on February 13, 2007, under e ¢d the
Province of Nova Scotia; on May 17, 2007, the name was ctidage
Broadleaf Logistics Company; the head office of BLM@ated at 1130 West
Pender Street,"7Floor, Vancouver, British Columbia V6E 4A4;

7. BLC is primarily engaged in the sale and distributiobwfding materials and
related products across Canada; BLC was establisheckfextiusive
purpose of acquiring the Canadian wholesale building raddetistribution
assets (the BLC Assets) of Weyerhaeuser Companyddni/CL), a wholly-
owned subsidiary of Weyerhaeuser Company (Weyerhaeuser);

8. on April 12, 2007, BLC entered into an asset purchase andga&ement
with WCL to acquire the BLC Assets; on June 4, 2007, BL@pleted its
acquisition of the BLC Assets from WCL,; prior to Jun€@Q7, BLC did not
have any assets and had not conducted any active businestsooge

9. no financial statements exist in respect of BLC oBh€ Assets for the
fiscal year ended December 31, 2006, or the period from3abua007 to
June 3, 2007; BLC has audited financial statements for tieddezginning
on the date it commenced operations, June 4, 2007, anjenmdDecember
31, 2007, and for the fiscal year ended December 31, 2008;
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10.BLC is not a reporting issuer or the equivalent in anggliction and none of
its securities are listed for trading on any stock emghaor other market;

11.BLC is authorized to issue 100,000 common shares with noahee (BLC
Shares); BLC currently has 1,000 BLC Shares issued asthoding, all of
which are heldy Rudy Holdings Il SARL (Rudy Holdings);

12.BLC'’s fiscal year-end is December 31;

The Proposed Acquisition
13.on December 7, 2009, the Filer entered into a share perelgasement with
BLC and Rudy Holdings with respect to the Proposed Adiprisi

14.as a condition of the Proposed Acquisition, the Rileuld convert from an
income trust to a corporation (the Conversion) purswawhich Unitholders
would receive, in exchange for their Units, common shilegico Shares) of
a newly formed corporation (CanWel Newco); CanWel Newdl continue
the business of the Filer and it is intended that CariNgelco will be a
reporting issuer or the equivalent in all of the provincéCanada and that the
Newco Shares will be listed and posted for trading entbX;

15.following completion of the Conversion, CanWel Newad complete the
Proposed Acquisition pursuant to which, among other thingdy Rloldings
will receive Newco Shares in exchange for its BLC 8bar

16.the Filer and BLC are working toward completing the Gsin and
Proposed Acquisition as quickly as possible with a viewldsing both
transactions on or before January 29, 2010;

The Information Circular

17.TSX rules require security holder approval before theaisse of securities if
the securities to be issued in payment of the purchasefpriee acquisition
exceed 25% of the number of securities of a listed isghh are
outstanding, on a non-diluted basis; the Newco Sharkes issued as
consideration for the purchase of the BLC Sharesewdked the thresholds
under the TSX rules and, accordingly, the issuance otN&hares in
connection with the Proposed Acquisition will requiheitholder approval
and the preparation of the Information Circular;

18.in order to obtain Unitholder approval of the Proposed Ation, the Filer
will be required to prepare, file and send to all Unithadée Information
Circular following its receipt of the applicable inter@ourt order and to hold
a meeting of Unitholders; the Filer anticipates holdirgpecial meeting of
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19.

20.

21.

22.

23.

Unitholders in mid-January, 2010 and mailing the Informationular to
Unitholders in mid-December, 2009;

under the Legislation, the Information Circular mustaoepared in
accordance with Form 51-102Fb5;

the Proposed Acquisition will constituée‘significant acquisition” of the Filer
for the purposes of NI 51-102, as determined in accordanbelvei tests
prescribed by Part 8 of NI 51-102;

under Item 14.2 of Form 51-102F5 mandated by Part 9 of NI 51-102\4®c
the Proposed Acquisition will constitute a significantuisition under which
securities of BLC will be exchanged for Newco SharesFiles will be
required to include in the Information Circular, among othags,
information sufficient to enable a reasonable Unitholddorm a reasoned
judgment concerning the nature and effect of the Proposgdigition and the
expected resulting entity or entities and the disclogoctuding financial
statement disclosure) for BLC prescribed by the approdoate of
prospectus for BLC,;

the appropriate prospectus form for BLC is Form 41-101F1, wimcler

Item 32 of Form 41-101F1 would require the inclusion, among otinggs, of
3 years of historical audited financial statements for Bbh@ any predecessor
entity that formed the basis of the business of BEBI.C has not existed for
3 years (the Prospectus Annual Financial Statements);

the Filer anticipates that the date of the Informa@incular will be a date in
December 2009; accordingly, the Prospectus Annual Finaneigrnts of

BLC and any predecessor entity that formed the basisediusiness of BLC
required to be included in the Information Circular wél &udited statements

of income, retained earnings and cash flows for thesyeaded December 31,
2006, 2007 and 2008, audited balance sheets as at December 31, 2007 and
2008, and notes to the financial statements;

24.BLC has advised the Filer that it would be impossiblpramuce audited

financial statements of the BLC Assets for the ygated December 31, 2006,
and for the period from January 1, 2007 to June 3, 2007. fooltbeihg
reasons:

(a) for the period from January 1, 2006 to June 3, 2007, the BLGAs®see
owned and operated by WCL, a wholly-owned subsidiary oféAfeuser
and the BLC Assets were not organized or operated gmease
business, unit or division;
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(b) there is no separate financial information availableespect of the BLC
Assets for the year ended December 31, 2006, or the perioddnumary
1, 2007 to June 3, 2007;

(c) for the period from January 1, 2006 to June 3, 2007, while basices
documents relating to the BLC Assets may exist, it wbaleéxtremely
difficult, if not impossible, to locate adequate docuragah or
information to prepare stand-alone financial statemamis it is not
possible to obtain detailed supporting analysis; and

(d) itis BLC’s understanding that many of the managemenstaftiof
Weyerhauser sufficiently familiar with the BLC Assare not available
to reconstruct supporting information.

25.given that annual financial statements of the BLC sk the year ended
December 31, 2006, and the period from January 1, 2007 to Ja®@73,do
not exist and BLC did not acquire the BLC assets untie}4, 2007, the Filer
proposes that in place of the Prospectus Annual FirngBiatgements, the
Information Circular contain annual audited financiatestaents of BLC
consisting of:

(a) an income statement, statement of retained earningss aash flow
statement for the period from June 4, 2007 to December 31, Z2@Dihea
fiscal year ended December 31, 2008;

(b) balance sheets as at December 31, 2007 and 2008; and

(c) notes to the financial statements;

(together, the Alternative BLC Annual Financial Statetag

and the Information Circular will otherwise complytiwvthe requirements of
Form 51-102F5.

Decision

Each of the Decision Makers is satisfied that thedestained in the Legislation
that provides the Decision Maker with the jurisdictionmake the decision has
been met.

The decision of the Decision Makers under the Legisias that the Requested
Relief is granted, provided that:
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(a) the Filer includes in the Information Circular theekhative BLC Annual
Financial Statements; and

(b) the Information Circular otherwise complies with tegquirements of
Form 51-102F5.

15 Martin Eady, CA
Director, Corporate Finance
British Columbia Securities Commission
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