This is the 1% affidavit of
Walker Main in this case and
was made on March 5, 2024

NO. 5236214
VANCOUVER REGISTRY
IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
1392752 B.C. LTD.
PETITIONER
AND:
SKEENA SAWMILLS LTD.
SKEEN BIOENERGY LTD.
ROC HOLDINGS LTD.
RESPONDENTS

AFFIDAVIT

|, Walker Main, with an address for service in this matter care of 300 — 1497 Marine
Drive, West Vancouver, British Columbia, AFFIRM THAT:

1. | am the Vice-President of Terrace Timber Ltd. (“Terrace”), and as such | have personal
knowledge of the matters and facts hereinafter set out, save and except where the same are
stated to be based upon information and belief and where so stated | verily believe them to be
true.

2. Terrace is a subsidiary company of Main Logging Ltd. (“Main Logging"). | am also the
Vice-President of Main Logging. Main Logging was incorporated 1981 by my father and has
operated continuously since.

3. Main Logging and its subsidiaries have operated on North and South Vancouver Island,
in the Okanagan, Cariboo, northern Interior, North Coast (off-shore), northwestern BC (Kitimat

to Iskut), Haida Gwaii, and Northern Alberta. In the past, Main Logging and subsidiaries having
harvested more than one million cubic metres annually.

4, In 1997, Main Logging was selected by West Fraser Timber to purchase West Fraser
Timber Skeena Sawmills woods division. The purchase was for the harvesting rights of Tree
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Farm License 4l (“TFL 41") which had previously been harvested by West Fraser Timber
Skeena Sawmills (woods division), a United Steel Workers (“USW”) bargaining unit.

b Terrace was incorporated in 1997 to facilitate the successorship of the bargaining unit
and continue the harvest work on TFL 41.

6. Terrace and the Respondent, Skeena Sawmills Ltd. (“Skeena"), are parties to a
replaceable stump-to-dump timber harvesting contract dated January 1, 2015 for TFL 41 (the

“Bill 13 Contract”). A true copy of the Bill 13 Contract is attached to my Affidavit and marked as
Exhibit “A”.

7. The Bill 13 Contract has a five-year term from January 1, 2015 to December 31, 2019,
and Is a replaceable contract under the provisions of the Timber Harvesting Contract and
Subcontract Regulation, B.C. Reg. 22/96 (the “Regulation”).

8. As a replaceable contract, Skeena was obligated to offer to Terrace a replacement
contract for the Bill 13 Contract on substantially the same terms and conditions as the Bill 13
Contract. Skeena to date has yet to offer a replacement contract on substantially the same
terms. For this reason, despite the expiry of its term, the parties continued to operate under the
Bill 13 Contract from 2019 pursuant to the Regulation. Harvesting activities actively occurred on
TFL 41 until the appointment of the receiver in these proceedings.

9. A key term of a replaceable contract is the security of future work, subject only to
satisfactory performance. On this basis, contractors such as Terrace can invest in equipment
necessary to complete the work.

10. Under the terms of the Bill 13 Contract, Terrace completes the harvesting, hauling, and
road maintenance work in relation to the harvest of 100% of the volume harvested from TFL 41
each year (the “Bill 13 Work”). It is Skeena's obligation under the Bill 13 Contract to allocate
the Bill 13 Work to Terrace; it is Terrace's obligation under the Bill 13 Contract to have the
equipment and manpower available to complete the Bill 13 Work.

11.  Terrace exists only to complete Bill 13 Work. It is a highly specialized cable logging
operation with specialized USW crews.

12.  TFL 41 has an AAC (Annual Allowable Cut) of 128,000 m3 although this volume has not
been achieved by Terrace since 2019 due to work cessations directed by Skeena. This harvest



95

volume does not include work in progress specifically on Block Kit009 and Kit007, both of which
are part of TFL 41. The work in progress has not been measured since scaling does not occur
until the wood is delivered to scales by Terrace, but | estimate that outstanding payment for
work in progress is ultimately around $40,000.

13.  In addition to nonpayment for the work in progress yet to be delivered to scales, Terrace
is owed more than $3,000,000 on account of harvesting performed at historical, outdated
harvesting rates. This debt has not yet been ascertained as a result of Skeena's position that
provisional harvesting rates paid since 2017 remain reasonable. To date, Terrace has
accumulated more than $200,000 in legal and expert costs preparing for arbitration with Skeena
as required under the Bill 13 Contract — a process which has been stayed due to Skeena's
insolvency. The arbitration process and retroactive rate adjustments is specifically contemplated
and required under the Bill 13 Contract and the Regulation for rate disputes.

14.  All of Terrace employees are generational local people with families and strong ties to
the local community. Terrace employs 15 hourly USW employees from the local Terrace
community. These individuals work solely on the harvesting of TFL 41. Most have worked for
Terrace since 1997 and 3 — 4 employees previously worked on TFL 41 for West Fraser Timber.

15. Since commencing operations in 1997, Terrace and its parent company, Main Logging,
have continued to regularly invest in its operation including for equipment, safety, training, office
space, facilities, renovations, preventative maintenance and laydown facilities. | estimate that
Terrace has invested over $10,000,000 since 1997 to ensure it can continue operations on TFL
41,

16. If the Bill 13 Contract is terminated, Terrace would be forced to liquidate its equipment
and assets with no work to perform. As a result, Terrace stands to lose all investments it has
made since 1997 as well as the asset of the Bill 13 Contract itself, which was previously valued
at $3,070,000. The valuation is based on 10% of the average stump to dump cubic meter rate
with a multiplier of 4. | understand that the calculation was and is utilized by the government
when allocating payout to Bill 13 Contract holders under Bill 28 — 2021: Forest Amendment Act,
2021.

17. Furthermore, all hourly employees of Terrace would be terminated and, | believe, would
be unlikely to secure similarly paying jobs elsewhere.
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18. | make this affidavit in support of Terrace's Application Response and objection to the
Petitioner’s attempt to circumvent the statutory requirements for transfer of tree forest licenses,
permits and related Bill 13 Contracts as set out by the government including in the Forest Act
and related administrative guides.

AFFIRMED BEFORE ME at the City of
Terrace, in the Province of British
Columbia, this 5" day of March, 2024.

A Commyssiopterfor taking Affidavits for
ritish Columbia

JOHN BANDSTRA
Barrister & Solicitor
#200 - 4630 Lazelle Ave,
Terrace, BC VBG 1S6

WALKER MAIN



This is Exhibit “A” referred to in Affidavit #1 of
Walker Maln, affirmed before me at the City of
Terrace, in the Province of British Columbia,
this 5t day of March, 2024.

i

A Compdigsioner for taking Affidavits for
British Columbia
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CONTRACTNO,  TERTI-15-00

RIPLACEABLE COAST
STUMP TO DUMP TIMBER HARVESTING CONTRACT
(TIVE YEAR) '

THIS CONTRACT is made as of the 1 day of Javary, 2015

BETWEEN:

Name: SKEENA SAWMILLS LTD,
Delivary 5530 Highway 16 West
Address: Terrace, Biltish Columbla

Matling Box 780

Address: Tertace, B.C.
V8G 4R1

Fax: (250) 635-4335

Telephone:  (250) 63 5-6336

Confact: Grog DeMille
{the “Company”)

AND!

Naure! TERRACE TXMBER LTD,
Dellvery and 3103 Hampton Street
Mall Address:  Texrace, BC
VBG IN9
Fox (250) 635-6598
Telephone! (250) 635-7150
Conlacl: Greg Main.
(the “Contractor™)

BACKGROUND:

A. The Company is the holder of Trea Fatm Licenoe 41 (the “Licence”).

B. The Company and the Contractor aro patlies to a xoplaceabls timber harvesting oontract ‘
under the Timber Harvesting Contraot and Subcontract Regulation, B.C. Reg. 22496 (the
“Regulation”) in respeot of the Licence, dated Januaty 1, 2010 (the “Previous
Contract”). '

C. The Company has offered and the Contractor has accepted this Contuact as the

voplacement for the Previous Contract.

Tepinconblo Coast Stump to Dump Timber Haryestlng Contract (Pive Year)
Mads a9 of Jacuary §, 2015
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NOW THERXORE, for good and valuable consideration the receipt and sufflciency of
which the Coinpany and the Contraotor each hereby acknowledge, the Company and (he
Conttaotor hereby agtee as follows:

MAIN AGREEMENT

1. Term. The texm of this Cm.mtraot is 5 years beginning on Janvary 1, 2015 and ending on
December 31, 2019, unless terminated eatlier in accordance with this Contract (the “Texm®).

2. Scope of Worl, Subject to and in accordance with this Contraol, the Contractor will

- perform stump to dump timber haryesting speoifically limited to the following pheses: felling,

bucking, yarding, loading and hauting and all selated services and obligatlons as deseribed in, or
allocated by the Company under, this Contract on lands subjeot to the Licence, or on such other
lands as permitted under this Contract, (the “Work™),

3. Amount of Work. Subject to the Regulation and subjact to the provialdna of this Contract
petinitled or required by the Regulation, the amount of Work thet the Company will ullooate to
the Contractor, and the Conitactor will perform, in each year during the Term is 100% of the
total amount of the Volume of Timber Harvested flom the Licenoe in each such yeav (the
 Amount of Worlk").

4. Alloentlon of Woxk, The Company will allocate the Work to the Conttaotor in term

sheets (sach, a “Torm Sheet”) that the Compatiy ey jssue from time to tine, in which the
Company will identify:

(a) the operating area in whioh the Work Is to be perfoumed (the “Operating Area™);
(b) the time during which the Contractor s to perform the Work;

() the locatlon to which the Contractor s to dellyer logs produced from the Operating
Area (tho “Point of Dellvery”);

(d) the timber matk that apphles in respeot of the Operating Aren;
(o) amap ot logging plan that applies in respect of the Operating Avea and the Work;

such other tedsonable terms and conditions, If any, in addition to those already
speoified in this Contract, that the Coinpany determines apply to that Work.

5, Rate. The Company and the Contractor will make all commeroially reasonable efforts to
agree on the amount the Company 18 1o pay the Contractox for the petformance of the Work that
fhe Company allacates undet this Contraot in aoccardance with Schedule “A” to this Coniract,
but, fuiling such agresment, the amount will be determined in accordance with Schedule “A” to
this Conttaot (snoh amount, as agreed upon ot determined, is the “Rate”) and whon a Rate ia s0
agteed upon ox determined, the Company wiil enter that Rate into the applicable Term Sheet and
provide a copy of that Term Sheet to the Conlractor. 3

Repiacenblo Coast Stump to Dirup Yinbes Harvesting Contenct (Plve Year)
Mada gz of Januacy 1, 2013




(30)

6. Contractor’s Information, The Coniractor’s:

(a) Fedoral Goods and Services Tax registration number ls;  890509169;

(b) Workers' Compensation Boatd number Is: 585113-141;
(9) insurance agent is;
()  Neame: Jardine Lloyd Thompson Canada

(1) Delvery 350 - 4396 West Seanlch Rd,
Address:  Vjotoria B.C. V8Z 3B9

(lii) Mail
Address:
(lv) Fox: 250-388-9926

(v)  Telephone: 250-388-4416
(vi) Contacl;

(d) insurance underwriter end insurance pollcy numbers ave;

()  Undenyriter: Lloyld's of London

() Polioy LTLI1541474
mimbers:

(e) aubcontraotor that has been oonsented to by the Company ox Its predecessor and
{hat s a subsisting suboontiact that meets the requitements of the Repulation as of
(he date of this Contract is Bonmor Palling Ltd,, whose subcontract is for the
falling phase of the Wouk,

. s
- s
oyt
. b
'

7. Contract Components, This Contraot (this “Contract”) s comptised of all of the
following as the same may be issued, amended, replaced or otherwlse changed from time to {ime
in accordance with this Contact:

) 1 ' L et
PR )

(8) thisMein Agreement (the “Main Agreentent™;:. . ;

(b) the attached Sohedule “A%: Qeneral Terms and éondllicms;
(o) the altached Schedule “B”: Log Quality Speoifications; and
(d) ocach Term Sheet issued under this Conlract, :

8.  Entlrd Agreement, This Contraot, and any amendments to it made in acoordance with this
Conlraot, constitutes the entite agtesmont between the Company and the Contractor, and
supetsedes all prior agreements, undetatandings, corréspondence and documents of Intent, if any
such exlst, In respeot of the subject matter hereof.

Replacenble Const Stump to Dunip Tlmber Harvesling Conleact (Hlve Yeur)
Made as of January ), 2015
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9. Amendments, Bxoept as otherwlse expressly provided in this Contract, tho parties may
amend this Conttaot only by agresment in writing, executed by both parties,

10, TReplacemont of Previous Contract. This Contract replaces the Previous Contiact and the
Prime Contractor Agreement referred to in Pnragraph 7(o) of the main agreement in the Previous
Contyaot, each of which ls hexeby terminated as of the commencement of the Torm, and the
Contractor cloes hereby remise, release and forever dischatge the Company of and from all
manner of actions, canses of aotlon, notices of dispute, olaims, demands, costs and expenses of
any nature or kind the Contractor has or hereinafter can, will or may have by yeason of any
matter, cauge ot thing whalsoever existing to Deoember 31, 2014.

IN WITNESS WHEREOR the parties have exeouted this Contract as of the date and year
first above wrltten,

SKEENA SAWMILLS LTD. ‘ TERRACE TYMBER LTD.
Por:ﬂ‘ 3] Per: ﬂé
(Authorized Signatory) (Authorized Signatory)

Gres DeMle _@le¢ _Mar/ .

Name (Print) . Name (Print)

L«JQ;Q ]o.gds tlgng%,f_‘ ﬁ/QF,S‘_

Title (Print) Title (Prinf)

Teplaceable Const Stump to Dump ‘Tmbor Harvesling Contract (Fivo Yenr)
Made as of January 1, 2015
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CONTRACT NO.: TERTI~15-00

Schedule “A”
to
Replacenble Conat
Stump to Dump Timber Harveating Contract
(Five Year)
between Slkeena Sawmills Ltd, and Torrace Timber Ltd,
" made as of Januaxy 1, 2018

GENERAL TERMS AND CONDITIONS

PART 1
INTRRPRETATION

.1 Definlilons, In this Contract, nless this Contraot apooifies, ox the conlext requites, otherwse:
(8)  “Access Ronds” has the weaning glven itin Paragraph 4.1;

wpgrooment Yoar" means ench 12 month psvlnd' during the currancy of this Contract cormencing at
the beginning date of this Contyact;

(&) “Amovnt ol Worlc” has the meanlng given It In Paragraph 3 of the Main Agresment;
(@ “Amount of Work Compliance Perlod” means:

()  subjeot to clauses (ity and (115, the S yea cut control porlod for the Licenco;
() I€the Company terminales the out conirol perlod for the Licence ontly, then whichever of the
followlng the Company oleots in anotice o the Contvactor:

“(A) the 5 year porlod that would have applled Jf the cut conlrol petlod had not been
torminated satly, and each conscoutlvo 5 year perlod thereafter; ;
for the oul conirol perlod (hal was tormineted eatly, the durailon of thal out conirol
perlod, then each congesutive 5 yenr cuf control perlod for the Liceuce thoreafter; or
(C)  such othor rensonable perlod the Company speolfies in a notioo to the Conlraoloy; of

(i)  such other perjod as the Company and tho Contractor may agres on in wikting}

(o)  “Applieable L menns all feclaral, provinolal, roglonal and municlpal Jaws, by-laws, rules and
vogulations, Including the Key Loglslation, and sll npplioablo, valid and subsisting orders of courts,
govermmont trjbunals and government offiolals that apply in respeot of the Work or the performanco of the
Contractor's obligatlons ok the exorolse of lis rights under this Confract,

f) “BCICAC” hastho meaning glven It in Paragraph 15.5(a);

uBnsiness Dy moans any day other {hen & day that s a Soturday, 8 Suuday or a stafutory Tollday in
Btitish Columbla; -

() “Caused”, asltls uged [n Paragraphs 6.1 and 6.5, meana lo slart, light, fuel, causo, allow, permlt or
enable, hy all such oases whather direotly or Indirectly or {ntentlonally or wnintentionally and wheller In
broach of this Contract, nogligently or willfully;

Replaconble Cont Slunip to Dump Tlrber Harvelling Contract (Pivo Year)
Madossof January 1, 2013
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()  “Company” hns the meaning glvon It in tho dosoription of the parlics to 1his Cantraot;

¢  “Company's Rules” menns the Company's polloles, plans, standards, proceducos md llle
yequivements /s commiwnioated by the Cosmphury lo (he Contractor in nccordance with this Contraot and
portalnbng to forest stewarclshlp; health and safety; protection of the enviromnent; wildiire pravention,
detéotlon nad control; compliance with Jeglstation; compllance with any certlfieatlon system that applies In
respool of the Company, the Licenco ot fho Work; performance of tho Work and other obligetlons of the
Coniraotor yunder (als Conlract; and nse of Operating Arens, Access Toads and Folnta of Dellvery, as mey bo
esiablished, amonded or adeled to from tims to flme dwing the Tesm In accordance with this Contract,
including the:

()  Plre Prepaveduess Plan;
()  Hoenlth and 3afety Rules; aid
(i) Road Rulos;

(k)  “Confract” has the meaning glven 1t 3 Paragraph 7 of the Main Agreoment;
()  “Contyactor” has the meaning glven t tn the desarlption of tho partlas to this Contraot;
()  “Conliractor's Worldoree” means:

(i)  tho dlroctors, officers, smployses and agouts of the Confreclor; and
() ol othor peracus;

(A) whelhor Individuals, companles, pastneis, partietships, proprictorships, Firat Natlons,
goverament or ofheiwlse;

(B)  whelher ysialned by, (hrough, undor, on behalf of or In auy ofher velatlonship, diroct o
indlrect, to the Contractor end whether similat to the foregoing ol not;

(C) whether engaged a8 a confraclor, subconiracior, agont or emplayse of any of the
foregolng ot in any other relatlonship, whether stmilar to the foregoing or not, Inoludlng any
director, officet, employso or agent of any of the foregalng; and

(D) regevdless of whore the person smay be in the ohain of relallonships,

engaged, direstly or indiveotly, by the Contraotor lo oxerolse a right or perform an obligatlon of the
Contraotor undsr' (his Contraot; .

()  “Envirommnentn), Health and Bafely Lawa" meana any statuto, regulation, bylaw, judgment, dectco,
owder, lnjunction, ruls, guldellne or ordinance ln effect In British Colnmbla regulating the protectlon of fhe
environmenl, forest slewardship or the health aud safety of Wotkers at It relates to the Work or the
perfonmance of any of the Contractor's other obligations under (his Confrnot, inoluding any requiresnouts
under the Key Leglsiation;

(o) “Environmental Pollcy” nicans the Compnny's environmental management polloy govorning the
performiance of its aolivities and those of its smployeos and conlractors;

(p) “Plre Preparedness Plni” means a plan (hat addrosses auy of the provention, detaction, reposiing
and control of wildflre, inoluding any of the followlng:

()  compllanco with the Wildfira Acl;

()  the number of peopls, typos and numbors of tools and equipment and the anllolpated loocatlon
of tho peaple and-equipment during fhe performanocs of an Industrisl activily, noluding the
tools and equipment fo be available at n ooutral oache;

(1)  the names ofkey personnel and how (hey may bo confasted;

Repirceablo Copsl Stump lo Dunip Timber Horvesting Contract (Plve Year)
Medo g3 of January 1, 2015




I

—

sy = =

[34]
=

(v) training requiramonta In respeot of five provenilon, detection, veporting and conirol;

(v)  thenames of porsontel who moot training requiromonts;

(vl) rosirlotlons on smoking and the uso of open flroe at Operating Aveas;

(vil) the locatlon of weather statlons that will be usod to monltor the woather at Oporating Areas and
on Access Ronds;

(vilt) rosponsibilities for determining fire danger class hnd Irapaots on operatlons at Operating Avens
and on Accoss Roads, Inoluding endly shift and shuldowsy; and

(Ix)  flo watoh;

()  “Elvelighting Costs” meang all 00sls and expensos, inoluding ocosls and expenses partalning to labour,
cquipment, matecials, supplies, transporiation and accommodation, xeasonably Incuired by the Confractor, the
Compnny, o third pavlles, biolnding the Conlractor's ‘Workforoe, whose costs and exponiod tho Contractor or
the Company i liable far, in connection with the conlaliment, control or extingulshment of a fire that ocowxs
on, spreads onto or fom, or could reasonably be oxpested to sprend onlo or from an Operating Aren or
Ancess Rond; oo

()  “Hemthand Snfety Rules" momis e Comphny's virltten pollojes, standards or roquirements relaling
to ocoupational fenlth and safety matiers;

(s) "Key Leglslatlon” motna Who Forest and Range Pratioss Acl, the Wildfire Adl, the Workers
Conpensation Acl, the Tisherles Act, the Euvironmental Management A, the Hildiifs dol, tho Specles al
Risk Aer and other loglsiation fo tho proteotion of the environmont}

()  “Lands” means:

(f  the laud subjoot to the Licence; i
(i)  I0ihe Company requires the Contraotor fo porform Worlk under Pavagtaph 3.6, the land on which
the Contractor is (o pecform thal Work;
(i) without Jimiting olauses (i) or (i), cach Oporating Aren, Access Road and Point of Delivery; and
(lv) eny area not Inoluded In olavses (1) to () whexe the Contraclor is required to flght fire or
porform other abiigatlons undot Part 6;

(W) Liconoo has the meaning ghven it In Rocltal A of this Contraot;

(v) "Log Qualily Specifications” muang the log quallty gpeolfiontlons attnched as Schedule “B" to this
Confract, Inoluding such log quality bonus and dsduction provisiona fhat are & part thereof, a8 amended from
Hims to tme by the Company In accordance wilihs this Contract;

(w) “Maln Agreomont” has the monning given it in Paragraph 7(a) of tlie Main Agreement;

() ufindstey® moaus the Minalry responsible for the Forast Ael, and “Minister” has  corresponding
eaning;

() “Oporating Area lins (he moanlng given itin Parsgraph 4(n) of he Main Agreement;
(z “Oporntional Document means any of the followling documenta:

() the Licence;

(ily vy plen, prosoription, outing permit, road pormit or other permlt or like doountent applicable
lo the Lands, Inoluding a forest slowardship plan o site plan undor \he Foreat and Range Praotloes
Acty nnd :

(llii any foroshoroe lonss, liconoo of ocoupation or other lease, lloence or slmilar authotlty lssued by
a govermnent o governmental- agonay and applioeblo to the Contraolot's operatlons under thia
Agresment;

Replacoablo Const Stumy to Dump Timber Hasvesling Contract (Mive Year)
Mado as of January §, 2005
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(w%)  “Payment Schedule” hns the meaning glven It n Pavagiaph 8.6}

(bb) “Poinlofl Dolivory” has the meaning glvon It InParngraph 4(c) of the Maln Agrasment;

(co) “Pollutont” means any aubstanoe of matexlal that doos not ocour natwrally in the environmenl or
which Mils within’ the definitlon of sgonlaminants®, “poilutania”, “waste", “gpeolal waste”, “deletorlons
anbstance”, “hazavdons oheimioala® “hazavdous waste?, “dngerous goods”, “loxlo subsfancos” or
“postioldes” o any vatlatlon thereof or any sinblar termt In any of the Buylronmental, Henlth ancl Safety Laws
ot othor 1eglslation appllcable to the operatlons of the Contractol’ undet this Contraot;

(dd) “Previous Contract” has {he meaning given Jt In Reol(al B of thls Conivtict;

(c0) “Rate" has the meaning given It in Paragvaph 5 of the Maln Agreemont;

(M “Regulation” hne the moaning glven it n Recital B of this Contraot;

uelonse” means to splll, lenk, sesp, puimp, powr emlt, ampty, throw, disoharge, disperse, deposit,
injeot, ecaps, lonah, dlspose, dunyy o place, and jucludes migratlon;

() “Rond Rules” meaus tho Company’s direotiona portatning to the use of Aocess Roads, Inoluding
liours of wse, number of (rips per day, locking of gates ml olosire of roads and brldges;

@y “Term® hus the mennlng glven It b Pavagraph 1 of the Maln Agreeiment;
d)  “Torm Sheol” hns the meanlg glven It In Parngraph 4 of the Maln Agresmeont;
(k) “Volume of Fimbor Harvostcd”, as It Js used In Paragraph 3 of (he Main Agreement, menns the
timber volumies that are aliribuled to the Licence In cut control statemonts Jssued on behalf of the government
to the Conipany, excluding any such voluine aftdbuted to the licence by the Ministor under the authorily of a
rogulation miade wnder seotlon 75(3)(b) of the Forest Aot
Oy  “Worl® hasthe menning glven it in Pacegraph 2 of the Main Agreemont;
(mum) eachofthe following has the meanlng slven thom In Pacagraph 16,1:
(  “"Acquisiilon Agreentent”;
() “"Company Negotiation Perlod”;
(ll) “Interest Notloe"”;
(iv) uFarminntion Agreemont”; and
; (v)  “Third Party Nogotiating Perlod”; and
() onoh of flie followlng ters Jins the meaning glven them In the Horkers Conpensation Acli
(0 “vInltiple-Employer Workplace;
() “Owner™; :
() “Prime Coniraclor”;
(v) “"Worlwor"; and
(V) “Workplace”,
Roferonces. Tor tho putposes of thia Contract, excopt o othenylse oxpressly provided:
(a) aveferoncoton corporation includes, and 13 algo a reference to, & corporation hal Is lts succossor;

()  awordrefoiring lo corporatlon includos an Individust;

Replaceatilo Comt Stuntp fo Dump Timbor Harvestlng Contract (Plyo Year)
Made as of faauary 1, 2013
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(¢) awordinthe aingular Includes the plural and vice versn;j and

(d) nreference in the Mein Agreoment, a Schedule or a Terin Sheel to a Paragraph or Part, as the onso
may be, by number Is veferenco o n Paragraph ot Part, es tho onsa smay b, of that numbser In the Maln
Agresment, that Scheduls or that Teim Sheet, as the onto may be.

13 Heniings. ANl hoadings and svibhendings In this Contract avo insorled for oconvenlence of reference only and
will not affeot the Interpratation of this Conliaot, :

14  Useof “Including”. The word “Including”, when followlng any general statemont, tarm or matter, ls not to
be construed {o limit the gonoral stalemen, tewn ‘or matier 1o the specific ftems or mnaltors set forth Immediately
following the word “Inolnding” ox to similar floms or mattors, whether or not non-limiting Janguage (suoh a8
slihont imitatlon” or “but not bnited to” or words of similar import) Js used but, rather, the goneral siatement,
torm of matter will bo deemed to rofer to all ofler itema or inafters that could reasonably fall within the brondest
puossible scope of such general statesnent, torm or matier,

1,5 Timeof Essenco. Tlme {s of tho essence of this Contract,

1.6 'Snvernblilty. If any one o more of fhe provislons contalned in this Contract I or ave nvald, lilegal or
e forceabls, the valldhy, logality and enforconblilty of the yemainlng provisions will not In any way bo offected or

- impaired thereby,

17 Governing Law. This Coniract wiil be govered by end interprolod 1y accordance with the laws of the
Province of Brltish Columbla and the fedesal lawe of Cannda applicabla thoyeln,

1.8 Leglslation, Jnthis Coniract:
(a) tho following references to Acts have the following meanings:

@y  “Arbieation Aer means (s Arbitration Act R.8.B.C. 1996, 0.55;

@y  “Canndn Penston Plai® means tho Canada Penslon Plan R.8.C. 1985, 0. C-8;

(It “EBmploywmeni Instirauce Act” yoaus the Employment Insivance Aol 5., 1996, 0.23;

(iv)  “Employment Standards Aci” means the Emplopment Standards Ac! R.8.B.C. 1996, 0.113;

V) wgnplrammental Munugement et moans the Envimnma;ﬂal Management Aef 8.B.C. 2003,
0.53;

(vl) “Dxelse Tax Act’ means the Exotse Tax Aot R,S,C. 1985, 0.B-15;

(vi  “Fisherfes Acf' means the Fishertes Acl R.8.C. 1985, 0. T-14;

(vil) Forest Aer” menna the Forest Act, R8B.C. 1996, 0.157;

(Ix) “Xores! and Rauge Pructloes “er! moaus the Forest and Range Praotices Aot 3B.C. 2002,
0,69 and Inofudes the Forgst Practiass Code of Biitlsh Columbia Aet R8B.C, 1996, o.159, as
applleable thereunder and in its own right to the extent it remalns In foree;

() “Foresiry Service Providers Profectlon Act” means the Forestiy Service Providers Proleatlon
Act 8.8,C, 2010, 0,16}

(xl)  “Zncome Tnx Acr (Brilish Calumbia)” weans the Income Tox Act REB.C, 1996, 0.215;

(xil) “Tucome Tax Ael (Canads)" moans tho Inconre Tax Acf R.8.C, 1985, 0, 1 (5th Supp.);

(xill) “Spacles af Risk Act® moane the Spaotes at Risk dei 8.C, 2002, 0.29;

(ily) “#Plldfre Act" mopns the Wildfira Aet 8.B.C, 2004, 0.31;

() SIillfe Acl mopns tlse FIldljfa ASt REB.C. 1996, 0.488;

(xvl) uyyogilworker Lian Aof" means the Woodworker Lien Aot RSB.C. 1996, 6491, and

(xvil) “YWorkers Conppengation Acl” means the Workers Compensailon Aet RSB.C. 1996, 0.492;
and :

{(t)  ony reforonce to on Act ot regulation or o provision of tho saro is deeined to Inolude:

Rsplncenble Canst Stwop to Dump Timber Harvesting Conlraol (Plyo Year)
Mado 53 of Jnusry §, 2015
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()  that Act, vogulation oy provision, a3 tlie cAse may bo, 88 amended, restated, renumbered ar
yeplaced from tme to time;

() Intho omso of an Ac!, all regulations, stendards and otliey llke legal instrumentg promulgated
{horounder; and

(ill)  any sucoossal Adf, vepulallon, provision, standard or othor like legal Snstrument to the same
gensral latent and offoot,

[

PART 2
OPERATING PROVISIONS

9.1  Povformance of the Worlt, ‘The Contractor wilk

() o dlvected by the Company from time {o thne, and in accordance with this Contract, pecform all work
aidl services rogulved to perform, produce and deliver, within the time perlods specified by the Coinpany In
the applicablo Tomn Sheet, the Work alfocated to the Contraclor by the Company; and

() providealiof tho following necessary to perform the Worl In aocordanca ylth this Contract:

(@) allakilled lnbour and adequate and catnpetent supervision; and
)  ellmatednls, oquipment and supplies. :

22  Specific Elemonts of tho Woxle, Withont Jhnlting the definition of "Work" In this Contract, the Contractor
will as part of the Work:

() transport tho Contractor's Wanldlores, supervisory staff, equipinent, materials and supplles to, from
arcl within each Operating Avos;

(b)  mobllize and demobllize all cquipment, materlals atd supplies at the commencoinent ahd the
conluslon of the Work on each Oporating Area;

(c)  preparefor Work on an Opasating Avea as follows:

()  atailtimesbo fanillar witl this Contract and the Compeny's Rules;
() bofore commonoing the Work:

(A) reviow tho Ternl Sheet And ench Operatfoinl Dooumont {hat applies to that Operating

Aron;
(B) Ifandne yequesied by the Compaty, altend a pre-work conference with the Company In
vespeot of kst Operating Aren;

(i) ifandod yequusted by the Coinjinny, onauro oach person in the Contrastor’a Waorkfores aitonds
a pre-work oonforenco with the Company {o xaview all aspests of the Work relovant o that peraon;

(lv}  1Ethe Company docs not yequest {hat & person in the Contractor's Workforoe attend a pre-work
conference wnder olavse (i), ensure ench such person atteuds @ pre-work conference held by fhe
Canivactor ta veview all aspacls of the Work relevant to that person;

(v} Ifapersonin the Conlractor's Workforce, does not allend a pre-work conforence under olatise
(1) or (Iv), ensure that person s briefed i advanes of porforming thele duties in respoot of the Work
of all aspects of the Wouk and of thls Agrastmont velovant to thoss dudies; and

(v) despllo avy voview or conferance involving the Company vnder {his subparagraph, be solely
yesponsible for ensuring the Work and the Contraclor's oflier obligatlons under this Agveement are
canled out in acoordance with this Agreement; .

(d) hefore commenolng Work on nn Operating, Aren, asceitain the boundarles of the Operallng Avon,
{neluding reservos withln tho Oporating Areq, and avold any frespass} ~ ’

Replnconble Coast Simp fo Dump Tinbor Harvastlag Contract (Pive Year)
‘Mndo as of January 1, 2048
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()  unless vequosted by the Company not to do 8o, on behialf of the Company and prlor to commenoing
any Work on an Operating Aren for which a notles of commencement Is required to be glven to the Minlstry
undor the Foyes! and Range Practlces Aet, give such notles Jn accardance wiil the Forest and Range
Praciices Acl;

(®  not commnence Work on &n Oporaling Aren untll It Nas recelved writton authorlzation from the
Company to do 80}

(&) once the Conlractor lias ontered onto an Oporating Aren to perform {he Work, oatry out that Work
oontinuonsly and ditlgsntly until the Contractor compleles it In accordanco with this Confrnet;

() onsure that, st all times while membera of the Contractor's Workfotce nre ongaged on an Operating
Ave, oach such member has with them {he map or logging plan applicnble to that Opoerating Arsn provided
by the Compauy and wnderatands thelr responsibillties in respeot of the Wark;

()  porform the Work In accordance wilh maps, written Instruotlons aud orel Instructions issued by the
Company at the pre-work conferenco, duting inspeotions and al any other time;

() M, lmb, buok, yaud o sidd, process, sort, lond, mark and haul to the Point of Dellvary all thnber to
bo procduced under fhis Contract;

()  modify lts falling and yarding or skidding techniquos and practloes a8 required by the Company In
order (o proteot walorcourses, rosowrad foatures oy other enviroyunental elomonts;

() Inform the Company RS soon as possible of any matter that suggests o the Conlractor fhat the
Company should considoy yevising the map or logging plan or sny ofher agpect of the operations on an
Operatlng Aroa fo ensiwo \he Contractor oan achiove lis obllgations undor this Contraet;

(m) (nko all rensonable preoautlons to ensure timber produced under (his Contraot {a fres of rooks, splkes,
oables and ather embedded materlal; .

()  fallall snegs; potform 3 in knookdowm; pile all accumulations of slash and debrls at 1andings or along
vondside as Instrwoted by (he Company and, in any event, nol within 10 metres of atrenm banks ot a pully
sldewall and, I practicable, on the low slde of the road and at least 40 moltes away from any standlng
timber; and place flve guards avound cach debils pile;

(o) olenn up all wasto and debrls, inoludisg all roadside logghng dolrls, and olean all sheans, oroeks,
gullies and other water bodles of all suoh wasto and debrls;

" (p) doaotivato and, whero dlraoted by the Company, rehahilitate skid and baokapar tralls;:

(q) romove all gorbage daily from each Opesating Aren and disposed of It In compllance with all
Applionble Luwa and any requiveent of the Company; ;

()  whers applloable, wing stamplng hawmers having matks or brands approved by the Mialstry and
roglstored In the name of the Company, mark il timber produced fram tho Work with the eppropriato thmber
mark speolfied In the applicable Torm Sheet and In accordance with tho Forest Aof find any related polloles or
dircoltves of the Miunlstry In effect from tine to {lme and, without lim{ting any othor remedy of the Company
undor {his Contvact, any selzure cost resulting from poor timber marking will be at the Contractor's expenso;

(s) .out,vemove nd dellver to fhe Company all {{mber wiibin an Operaling Area fhat ls not reserved from
harvosting that meets tho Compnny's Log Specifioations;

()  notdeliver to {he Company any {imbor that doss a0t yacet (ho Compauy's Log Specifiontions;

12
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(w)  perform and keep all obligatlons under this Contraot I yespeot of wn Operating Avea onrrent with the
Conmsctor's operations on that Operaling Aros;

() iCa Tom Sheet Inoludos mors thah oho Operating Aron, or mors {han oo Tenn Sheet Is in offeol at
any pariiculat thms, complete the Work on ofte block befors conunetiolng the Work on tho next blook;

(w)  make, keop and malntain acourats, current and propor:
() maps and plans at, and yogarding, onoh Operating Aren and the Work to be performed fhoro}
an
(i)  wiittonbooks and roconds of the Coniractor’s operatlons under this Contraot, inoluding:

(A) information relevant to the progvess And perfonnance of the Watk, Inoluding the
quantily, quality aed apeolss of logs folled, bucked, yarded, skidded or Joaded at any
partloular fime; and
()  such other yoporis poriainiag to the Contimotar's operations under (hls Contract 88 the
Company mny reasonably request from timo to thne}

()  onxequesl of the Company, inumediately:

() dellver to It the maps, pians, books and records rofesred fo In gubpavagraph (), excopt
accouniing revords of the Contractor's Income aud expenses;

() suchather vooords ns the Conlinetor 18 required to keep under thls Contraol; and

(lf) ropott to tho Company on {he progress of the Work and {ie Contractor’s compliance with this
Contvact; and

(y)  perform such athiey sorvices related to the Work as rensonably yequested by the Company from tlme to
thne,

23  Siandard of Porformance. Witont lizniting any ofher obligation of tha Coniractoy wnder this Contraot, the
Contractor will perform the Work In au entviranmentally sound, safl, offlolent, tlmely, continvous, good, prudent
and workmantike manner,

2.4  Pormits and Licencos. The Contyaotor will abtaln and pay for all permits and Jlosnces (other than pormits
and llconces held from time to fime by the Company dr avallable only to the Company) requirad for the porformance
of the Work, Includlng the licensing and certifioation of equipmont and operators.

2,5 Supovvision, The Conitactor will provide adequate supervlslon of the Conleactor's Workforce, fnoluding
permiited suboonlraolors.

0.6 Traning The Contractor will:
() provide edequete and outrent aining for jts employeos, and require employers within the
Conteaclor's Workforge (0 do tho same for thelr smployses, fncindlng (mlnlng In vospect of safety,
snvironmental protecilon, complisnce wiih forest practices and prevention, detection and control of fire;

(b)  putlolpate n, end as roguested by the Compahy vaguire that all othsr membots of the Conteaclor's
Workforce pertlolpale in, any tralnlng arranged or required by the Compeny, the Ministry or WorkSafe BC In
respoct of safety, enylronmental protootion, compliance with forest practioss and preventlon, delecilon and
control of fire or he Company's Rules or Operational Dooumeils; and

(c)  without imiting Pavagaph 2.2(w), fake, keep and malutain acoucate written yocords of all training
yoferred fo In subparegraphs {n) and (b), Inoluding the date the tralning occurred, the subjact matter of the
tralning and tho persons wiho attonded the fraining, and provide thoss records {o the Company on a monihly
basls as tralning ocours, :

Roplacesble Const Bivinip (o Dump Timber Hacvesting Contenel (Flve Year)
Maods ae of Januiary 1,2015
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27  Inspections, ‘The Company nay, {o assess compliance with this Coniract by the Confraclor and the
Contraclo*s Warkforce, ot any thne, from thno to tlme and without notlee fo the Conteactor, inspeot {he Work of the
Conlractor, 12 e of the Lands permiited undor thls Contract, Jts Iabour, equipmont, iatetlals, supplles, rooords and
other things provided ot producod in conieotlon with the Wotk and the exoroles of any ofher rlght and the oarrylng
out of any athor obligation by the Contractor undor fhls Contract, and the Contraotor wiil:

()  co-operate wilh the Company n suoh {napeollons;
(t)  fand as reasonably requested by the Company, accoimpany the Company dwiing an inspection; and
(o)  without imiting any other right of tho Company vadex this Conlract, If an Inspeollon vevenls any non-
complianco with this Contraol, take siich actlon as {he Company may ronsonebly divect tho Conhactor to leke
to remedy such non-compllance.
2,8 Reprosoutatlvos. Each Parly willi
()  nppoint, and maitaln {hvoughout the Teim, representatlva who!
() a8 of the commencomont of the Torm, Is the contaal lisled on page 1 of the Main Agreamont
1n the desorlption of enoh Paity to this Contract; or
() Is n person specified as & yoplacemont reprosentatlve Jn & nollos fram the Party to the ofher
Paty; and
(b) empower and requlre the representatlve lo act na the primary contot betwesn the Partles In respect of
sauies rogarding the oporational fulfillment of the Partios’ respeotlvo obllgations wnder {his Contraot, and for
grealer coitalnty:
() =& Pory will firat attempl to ralse ouy such jssue with the other Paity's appointed
represontalive but, If that s not practical In the ciroumslances, may valso the jasue with another
responslbls represontative of thet other Party; and
() nothing under this Paragraph affeols or replaces:

(A) onyright or ohligation to give notlee, or method for dolng g0, under {his Confract; or
(B) (he provislons of Rart 15 regnrding dlsputs resolution,

bul nothlng in his Pavagraph preoludes the Company from appointing an agent or field supervisor in respeol of this
Agreoment,

29 Compllanee, Without fimiting the generallty of any other provislon of this Contwnot, the Contractor wiil
porfonm the Work and any afhor obligation oF the Contvactor unger thia Contract and exorolse the rights of the
Contractorwnder tiis Contraot Lo use the Accoss Roads I compliance with:

() - oll Applioable Laws;

(b)  ihe Compnny's Rules;

()  oach Torm Sheot issued by the Company to {he Conraotor;

(d)  the applloable terms, conditlons and operating standavds of he Opoerational Doouments;

()  oxcopt s exprossly stated in this Contraet, ho Company's Log Quality Speoifications in offeot when
the logs are produced;

TReplaceable Coast Shump lo Dump Timber Harvesling Continst (Five Year)
Mado a3 of Jawiary 1, 2015
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() Ml lawfl instruations of any governnient agonoy glven o the Cantvactor or glven to the Company and
dlsolosed (o the Coniraolor by the Company;

(g) all Jawhil Instuotlons of the Compmnty dlsolosed to the Contractor In xespoot of health end safety,
forest stewnrdshlp and environmental proteotion gonerally, and the ICey Leglslation in parifoular;

()  dllothor listwuotions glven to the Conlinotor by the Company lu aocordance with this Contract;

(1)  contracls, agreenients or olher obilgatlons binding on flie Company (al the Comprny has disclosed to
the Contyaotor; and

@) wihout limitlog subparagraph (i), with the requlrementa In the agresment belwosn Rlo<Tinto Alcan
("RTA”) and tho Ministry that penulls nocess to the Bish Forest Service Road, or as directed by RTA or by
the Compnuy, for ihe use of faoliliies owned by RTA or when on propeity owned by RTA,

2.10 Enforcement, The Contraotor will:

(A bomedintely notlfy the Company of:

() auy possible contravention of Ihe Key Loglslation or the Company's Rules arlsing from or
yelted to the Conlractor's oporations undor this Confract;

(1)  any communloation with govermuent authoriilos In vespoot of the Conlrsotor's opetations wder
{his Contract Inoluding any inspections o investigations wnder the Koy Leglslatlon; and

(i) any allegation by govermment agalnat the Contraotor rogarding contraventlon of any law aclsing
from oy related to iha Contraolor's operations under this Contraol;

() If and s veasonably requesied by the Company, co-uporate with the Company In assessing and
developing defences sgainst any allegations ngainst the Company or the Contraotor regarding oontravention
of any law niialng front or related to the Contraolor'a oporatlotis undor this Contract; and

(0) immodintely notify the Company of any fine ox ponalty, romediation order or Ilks deolslon leveti or
mado agalns! tho Contraotor rogarding oontraveution of any law arlsing from or related (o the Coniraolor's
operations under this Conract of contravoutlon by the Conlractor of any Key Leglslation ropardless of
whethor the contraventlon relales {o operatlons under this Contract,

211 Xulsk for Logs, The Contraotor will beat e risk of damego to or Jos of, and tako all reasonablo staps and
procautions to safeguard and protect, ench log produced under this Contract wntll the Contractor delivers the log to
{ho Company al the applioabls Polnt of Dallvery,

2.12  Sinlua of Operating Arons, The Confaclor lereby:
(®)  soknowledges and aglecs that:

(1) e Conlractor s entered Into this Conlract selying salely on the basls of its own informatlon;
(i) bofors the Rats for an Operating Arca Js rgreed upon or deterlned undor this Contrwot, and
any Work commences on an Operating Aven, the Confraclor will examlue the Oporating Avea and
sailsfy fiself as to all conditions In respeot of the Operating Ares, Inolnding tho matters roforred to In
olanso (1if);

() the Company has not made any roproscalation, of glven any waranty, fo the Contractor In
yespoot of tho quantlty or quallty of tluber on sty Opetating Areg, the conditions on any Operating
Aron, (e easo or difflonlty of the Work i rospect of any Oporating Axen or tlio costs or profitablllty of
perfoming o Work iu yespect of an Operating Ates, all of which malters the Canfractor will fully
Invostigate ond satisfied Jtself L respeot of ns lndlonted In olpuse (11); aud

(b)  nbsofutely roleases the Company from any and all ofalms In respost of the foregolng matters,

Teplacanbls Const mumg o Dumtp Timber Harvosiing Conleaol (Plvo Year)
Made ns of Janunry 1, 2015
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2,13 Correction of Worl The Contvactor will a3 part of the Work, on raquest of the Company, remedlate o re-
perforim any portiof of tho Work not performed ta the sntiafaotion of tho Company, eetlug reasanably, and, If
diveoted by the Company, laye such romediation or re-poxformance done by & (hivd party satisfuctory to the
Company,

2.14 Tniluve'to Porform Work. Without limillng any of the Company's othor rights or remedies In respoct of
any breach of this Confract by the Conlvactor, Jf tho Contractor falls to pecform tho Work or any other obligation
wnder iz Conlract, or any portlon Ihersof, In accordanos with this Contrast, followlng recelpt of notle from the
Company to do 30 wilhin a reasonnble period of time, the Company may, but iz nol obilgated to, porform that Work,
ofher abligation or porlion theraof ot airango for A third party to porform (hat Wosk, other obligation or portion
hereof, and flie Contractor wil, jmmediatsly on recelpt of » ‘4emand from (he Compnny to do so, relmburae the
Company én amount equal (o the oxpenso fnourred by {lis Company In dolng 8o,

PART 3
CHANGES IN OPERATIONS

3.0  Chenges, The Company may, for bona fids buslness and oporatlonal reasons and on yeasonable notlca to the
Coniractor, requive the Coniractor (o do ono or inore of hie followlng! -

(9)  nse thmber hatvesting mothods, teohnology o slivioultirs systems that ave difforont than fhose
historlcally vsed by (he Contraclor under the Contract;

() movetoanew operating aren;
(0)  comply with diffsrent opevating speoffiontions;

(d) undoxtaleo any other aperating change necossary lo comply with a diveciion made by & governmen
ngonoy or lawhul obligatlon imposed by & faderal, provinolal ot muniolpel governtnent, i

and, subjoot to Pavagraph 3.2, {he Contractar will conply with such roquirements,

32 Termination Due {o Substantiol Changos. If a requiremont piade by the Company under Paragraph 3.1
sosults In a substantial change In the Woik, the Contraolor may, within 15 days of recelving notlco of tho
yaquirernent, elect by notlce to the Company, to terminate fhis Contract without Incunding any Hability to the
Compaity In xeapeot of such tennination.

33 - Request for Rato Roview. If the Company makes & requiresent under Paragraph 3.1 and the Coniractor
doas not eleot to texminato {his Coniract under Pacagsaph 3.2, either party may, within 30 days of the Contrastor
teoelving notlcs under Pavageaph 3.1, request a yeview of the Rate for the Work then In offect,

34  Resolying Rate Disputo, 1€ olther party requosls & Ralo yeview pursuant o Patagraph 4.3 and JE, within 14
days after such notlce Is glven, the parties aro unable to agce upolt & new rate, elthdr party may glve to the other
patty  notice speoifying that the phvtlos are unablo to agree on naw rale, {n which case the rate must bo delerminsd
In nocordance with Part 15 of those Qeneral Termg and Condltlons and Divislon 4 of Pait 5 of the Rogulntion and,
for gventor certalnty, saotlons 25(1) to (3) of the Hegulatlon apply as patt of determining the rale,

3,5 Coniraclox's Replacement of Equipment, The Conlraotor will not roplace the equipment It vses to perform
the Work and lte other obligations under this Contract without the prlor wrillen consont of the Company, which
consent the Company will not uireasonably wlthhold.

1.6 Substituting Work: The Company may, In gooordanos with 821.1 of the Rogulation, atlosate to the
Confraotor Work (hat pertains to timber ihiat the Compauy ls entitled o harvest oulsida the Licenco, In which case,
an and to the extont and In the jpatner regulrad by the Regulatlon:

Replacenblo Copst Slump to Dump Tlmbes Harvesting Contrect (Flve Year)
Mndo 53 of January 1, 2015
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(")  the Compnny will fnform the Contractor that the Work Is bolng allocated In substltution for Work
tnder the Licence bofoto the Conlractor commenues 1he aubstituted work;

()  the Work is deemed to be altocated wider this Contract and all the provlsions of this Contvact apply to
the Work; and i

() therelno abligation for the Company to allocste any Work outelde the Licence fo the Contractor al any
other tlme,

37  Changes {o Company Docnments and Divectlons, Without MimHing any othet provision of this Contract,
the Comprny inay, from (lme to time, by natlce to the Contvaotor establish, spoolfy, obtaln, amend, replace,
subsiitute or otherwise orente ov change any plan, direotion, atandard, apecifioation, instruotion, Instrument, poliey or
oflier requireinent, dlceotlve or doonient that applles In respest of tho Conlractor, the Work or the Lands, Jncluding
any of the followlng, provided that auch notlee Is glvon rensonably in advancs and such aniondment, yeplacenent or
otlier change Is reasonnblo {n the olrotunstances:

(n) uny Operational Document; |
(b the Company's Raules, theLop Quality Specifications, the Payment Scheculo and a Term Sheet; and

() any direotion oy instruction the Company s permiited to give (o {he Contvactor wnder this Conbiact.

PART4
ROAD USE AND MAINTENANCE

4.1  Rights to Use Atuess Ronda, The Company will, to the extent it has a right to do so, pormll, or otherwise
neke commeroially sensonable offorts to arrango fol, the Contactor and the Confraolor's Workforce (o use ronds to
aocosa (he Operailog AroRs oF 10 coess the Polnts of Dellvery from the Operuting Aress, other than publio
highways, {oollectlvely, the 1 Access Roads”) ona non-exolustve basta aud at thelr own risk, At versonable thnes and
subject o adverse werther condltions and rostilotlons on access mposed bY Jand owners, governnteit authorliles or
olher persons with authorlly to reateiot such focoss. '

42  Road Rules, The Contraolor wiik:
()  withow! lmiting Paragraph 2.9, comply with the Toad Rulos; and

(b) keop the Access Roads free and clear of all debils and other obstructlons resultlng from Its
performance of the Work in o tnanner ongistent with {he porfornianco of o rasponelble and pradent operator.

43  Slatus of Roeds. The Contractor hereby: "

(8) aclowledgos and ngrees that;

()  bofore the Conhaolor uses en Access Road under this Contract, it will examine tliat Aucess
Road to dstesmine lts condition and sultablllty for ihe Contractor’ potformance of the Worl; and
() the Compray has not made any reproseratlon, or glven any waranty, to the Contractor In
yespool of the mattors referved to In clause (1); and

(b)  relenses fho Company froi any aud all claims in yespost of the forogolng snalters,
li.d Aceess Rond Mnintenance, The Contractor will malntaia all of the Aogess Roads the Contraator nses under

this Contract that ave the responsibllity of the Company to inulntain vader the Applicable Laws ar the applicable
Opetnllonal Doourent and suoh malntonance will

Topincotble Consl Stunp lo Dump Tinber Hargesting Contract (Tivo Yeat)
Mado as of January 1, 2015
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()  be perfomned in acoordance wlth the Company's obllgations wuder the Applicable Laws and the
applionble Oporalional Doowment;

(@  inolude:

()  arading and spot surfacing;

@) ocleaning of culvorls;

(i) keeping ditches and culverts functjoning al all {Imes;

(i) inetalling waterbars and cross ditches on all in-black roads, and on other Acoess Roads as
diveoted by the Company, onea heuling hae been completed or when operations have been completod
for tho sensan; and

(v) such other aollviiies as directed by the Company; and

(6)  without Jimiting awbperagraph (g), must meet the aljectlves of:

(i) minimizing sedtment dnto streams, cresks and other water bodles and keeplng water In lis propes
channel at nll {lmes;

@)  proteciing the stenotural Integulty of the road pyfem and oloaring width; and

i) keoplng the rond safe for Industrlal use,

PART 6
SATETY

51  WCD Reglstention: Witliout Jmiting Me Contractor's obligetions undes Perapraph 2.9, fhe Contractor will;

(1)  obtain and, {lwonghout the Term, malntain roglstation s an lndependent fiom under the Horkens
Compensation Aot}

(b) Ly the iime )t oxecules {he Contract, provide the Campany with proof of aush reglstration and the
Conlracta's Workers Compensation Board rogistration number; and

(o) Immedintely infoim fie Company by notloe of my ohangs in the Contractor's status under the
Workers Compensatlon Aci, !

52  Compllanco with Safoly Requirements. Without limiting {he Contiaolor’s obigations under Paragraph 2.9,
the Contractor will:
(®) before commonelng the Work, roview and ensuta 1t §a famillar with the Workers Conmpensalton Acl}
and ;

(t)  plan and exerolse overy gght and plan and perform every obligation of (he Confrautor under this
Contvact, and malnialn every Workplace assoclsted whth a1l suoh lghts sud obligations:

()  in compllance with the Workers Compensatlon Acl, inelnding Pat 26 of the Ocenpational
Henlth and Safety Regulation, whether or not the provisions of that Pact 26 oxpressly jmpose an
obligation on a apeolfic poxzon and, for greater cerlatnty, in respeot of il such tights oand obligatlons,
the Conlraotor is deerned for 1he purposes of this provision and 8.26.2(2) of that Part 26, to be a person
with Imowledge and sontrol of an notlvity in a Porestry Opetatlon; and

(1)  Inamannor that will epsuro that at all tmes tho Company Js, I rospeot of such righis and
obligations, In compliance with ils obligations wnder: :

(A) Pat3ofihe Workers Compensatlon Aof &s an Owner or ‘,Bmpl'oyar; and
(B) Part 26 of the Occupational Health aud Safety TRegulation as an Owner of a Foresiry
Qporation,

Replacsablo Coast Stump to Dupp Timbee Havesting Conlenct (Five Year)
Mado a3 of January 1, 20143
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53 Henllh and Safety Program The Contraotor wills

() maintaln a health and safety progeam dosigned fo prevent ncoldents {nvolying the Confactor's
Woskforce or other persons presont al the Workplaces assoalated with the Work, whether those othor persons
are nssoclated with the Work or nalj and

(b)  provide 1o the Compaiy, on auoh yoasonable reguest as tho Company may make ftom (lme to thms, A
oopy of alf doouments that astablish, desoribe or comprise {he Contractor's hoalth and safety program.

54 Pre-Workt Requiremonts, The Contretor will:

bofors comnierioing any Work, and g0 often theroaftor as s necessary {0 ensure safety or sompliancs
with the Forkers Compansation Ael, conduot a safely mooling with the Contraolos’s Workforoe that
communleates to the Contractor’s Workforee:

(i)  the health nad safety hezards oft

(A) the Work; and
. (B)  any Workplaoo assoclated with the Worl, Including erch Opesating Aven, Aocess Road
and Paint of Dellvery; and

@y te Conlraotor's health and safoly prograin and oxpeotatlons, Inoluding emecgonoy evacualion
procedures; and

(b) provide the Jnformatlon reforred to In subparsgraph (8) to any poison who Jolns tho Contracior's
Workforee after a mesting yeferrad (o In that subpatngraph and before (it peréon engages [t any patt of the
Work,

55 Worldng with Othors. ‘The Contractor will: :

(s) when performing the Work or any other obllgation, or oxm;]sklg any right, wuder thls Contract on Ba
area, acordinate the activities of he Contraolor with those members of the Contractor’s Workforce and any
thivd paity also worklng on that aven for the purposes of ensueing that the notlvitles of all persons on [he AreA
are safo; and ‘

(b)  without {imlting subpntagreph (&), If it s not the Pxlme Contiactor in yespoot of o Multiple-Brplayer
Workplace whero the Work 1s belng pexforined, Inoluding any Oporatlng Axon, Access Road or Pont of
Delivery, or another obligation or right under thls Coitract appilos:

() determine who i3 tho Prime Contaotor for that Mulllple-Bruployer Workplace; and

(y to enable that Prime Couteactor to Alfll s obligations under Ui Workers Compansafion Adt,
cooporate, and requiro all members of the Cotltotor's Woikforos aollve at that Mulllple-Bmployer
Warkplace to cooporale, with the Prime Confractor for that Multiplo-Bmployer Workplato, In respact
of tho dutles of that person a8 Prime Confractor 08:

(A) dircoled by the Company; or
(B) In the absencs of direction by the Corapany, as s appropriato In the olroumstauces anc
conslatent with the Contractor's obligations under {his Contraal,

56 Directlons from the Company, The Contractor will comply with all reasonable diractions the Company
may glva It at any time and fiom tme to timo In yespaot of anfety, provided, however, that at oli {Imes [t ia the
Contraclor's responsibllity to ensure Jis oporntions and thoso of fhe Contractor's Workforco are safo and in
compilance with the Workers Compensatlon Acl,

s Hozavds and Ineldents. Tho Contvaolor will:

Replacoable Const sturng (o Dump Timber Hewvestlag Conleact (Tve Yean)
Mado as of Janutry £, 2005

19




———————

e e e e, T S, AT

o e o o

58

510

ot

(2) 1o hazard exlsts in yespeot of the Work, any Workplaoe or the Lands that makes 1t unsnfo to continue
{he Work or to peyform any othor obligation or oxerciso any ylght undex this Contract, Immediately coaso or
modjfy Its operatlons so S to avold Injury and advlse the Company of the hazard and tho notlons taken to
avoid Injury;

®  Immodiately nollfy the Compnuy of

()  any sorlous acoldent, near miss or oflier safsty inoldent involving the Conlvaclor's Workforco
whether or not the aceldont or oftier Inoldent yosults In an Inspection, investigellon, order or olher
aotlon undor the Workers Compensation Acf, and

(i) the actions the Contractor v taking to avold any such acoldent or Inoldent from that time
forward; and

()  without limiting subparagtaphs () or (b), or Paragraph 2.2(w), make, keep and malntaln acourats,
coinplete and written snliufes of eafoly meellngs, acoldont roporta and nesr-miss reports and submil each
suoh dosument to the Company within one month of the applicable anfoty meoting or safoly Inoldent, or
savlior on the reasonable request of the Company.

SATE Cortifieation, The Contnctor will:

()  Ifnot SAFE Cerllfied as of tho oonimencement of the Term, use all commerolally reasonable effoits fo
becoms 30 as soon as comincralally reasonable, if requested by the Company to do s0;

(b) IEitis or bocomes SATE Certlfied, manlaln SATR Cortifled slatus throughout the yomalnder of the
Texm; knd

(o)  on the roasonablo request of the Comnpany, which the Compnny may make from {tme to (ime, provide
ovldence salisfactory lo the Company of the Conliactor’s SAFB Cortlfled status,

Qualifled to be Prime Contractor, The Contraclor hereby represents and warran(s (o the Company that;

() Ithas reylewed, and [s familiar with, the qualificatlons and obligatlons of a Prime Contractor undex the
Worksra Campensatlon Ael; and

(b) itls quallfied In nocordance with the Workers Compensation Aci to serve ns the Prlme Contractox for
cach Multiple-Bmploysr Workplaco whero the Contractor o' performing tho Work or any ather obligation of
the Conlractor under this Contiaot oy exercising any rlght of the Contvacior wnder this Contract,

Appointment as Prime Conlractor. The Contractor will, subject to Paragraph 5.12(b):

(8)  bethe Prime Contrastor for:

(1) . oach Multiple-Bmployer Workplaco where the Work §s bolng cairled oul; and
@)  such other Mulliple-Bmployer Wotkplaces {hat (he Company designafes the Confractar to ba the
Prime Contractor where the Contraotor or the Contractor's Workforoo s:

(A) opersting on or using the Lends wndor this Contrao!; or
(B) oxerolsing any other right or performing any ofher obilgatlon of the Contraotor vnder this
Contraot] and

will, on the requost of the Company, algn an acknowlodgemont in wrlting that 1t ls the Prime
Contraolo for the Multiple-Buployer Workplaoes referred (o in subparageaph (a)(1).

Replacenble Corst Stamp to Dump Timber Hrrvesting Contract (IMive Yonr)
Made as of January 1, 2015
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511 Dutles ns Prima Contraclor, The Contractar will for those Multiple-Binployor Workplaces for whioh It Js
tlie Primo Contvactor wnder this Contraots

(n)  onswa each oimployok of Workets at those Multiple-Employer Workplaces lias provlded (e Confraofor
the name of the pesacn the employet lias designated to suporvise fho emyployer’s Workera at that Workplace;

(b)  porform the duties of a Primo Contastor undex the Forkers Compensation dof; and
(o) without Jimiting subpatagraph (b):
(1)  sendto the Woikors’ Compensation Boattd such Notloes of Prajsat I respact of the Work when
and ag may be required under the Forkers Compensatlon Aef; aud
(Il befora suoh Work commwnces, provide to the Company by notloe a copy of each suoh Notloe of
Project,
512 Changes to Sintug as Printe Contractor, The Contuaotor;

() will imnedintely Infonn the Company Jf; for any reason, it bocomes imguaiified to serve s tho Prime
Conirastor In ncooidancs with the Harkers Compensailon Acl;

(b)  will oonso to bo the Prime Conlractot for n Multiplo-Bmploysy Workplacs under thls Contract for the
tlme, cloumstances, locallon or any combination thercof, and to the extent specifled in, and In accordancy
with, any notlce (o that offeot given by the Company to tis Contrnotor, which the Company may give, ameud
ot resolnd from time to time; and

(o) willnot

(1) assign or subooniract fhe Conlractor's sppolntment, rights or vesponsibllities s Prime

Contraotor under [hie Contract or votaln an sgent fo perfom such responsibilitles o exercise such’

rights; or L
(1)  appolnt anyone to ot 83 Primo Conltastor In respeot of the Work.

PART 6
FIRE PREVENTION AND SUPPRESSION

. 61 Tire Provontion and Control.  Without limiting the Cuntrnotor's obligations under Paragvaph 2.9 or
slsewhere In this Pact: |

(&)  the Contractor will use all yonsonable offoits to prevent, dolect, control, oontain and extinguish all
fives, howsoever Cauged, (hal accur on, spread onto or from or could vensonably be oxpooted to apread onlo
or from an Opeisting Aron or ant Acooss Road or olhet aren where e Contractor Is required under the
Fildfirs Aot Lo omiry aut anch activity; and

(8)  for the purposes of gssossiug (o Contractar’s compllanco with the Wikdfire Act wadey Pavagraph 2.9,
the Coniracior, In the cantext of Hs operations under this Cohtraot, Is desmed to be & person carylng out an
{ndustilal activity and will do il things such  person musl do, and not do anythlng such a person st not
do, to comply with the [#ildfire Aet, .

62 Tire Training, Without lnitlig Peragraph 2,6, the Contastor will onsure at sll flmes duelng the
petformance of the Work that a porzon who Iias beeu fealned to a lovel accoplable o the Company and the Minlstey
in thio aron of fire suppression technlques, fire ohnviour and fireling safaty is prosont on the site whero the Work is
belng perforimed.

63  Costs of Equipmont and Brovontlon, Without iming the obilgnilons of the Contraotor under Pavngraph
8.14, (he Contraotor la responsiblo for aft costs and expenses the Contractor lnours:

Replacoable Coast Siump lo Dump Tiniber Harvsiing Contract (Plve Your)
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(@  providing and imalnteining in good operathig condition fivefighting equipment at onch Operatlog Aren,
Accoss Rond and Polut of Dellvory In accordance wilh the FPidfie Aol wnd any velated vequirements of tho
Miniaty o other applloable authorlty end as required by (hls Contraot; and

()  intaking procautlons lo pravent the ocourerice of flves in the porformence of the Work,

64  Notitieution of Flre, The Contractor will, in additlon to lis obligation vader tho Wild/lre Aol to reporl & fire,
fimmedialely notify s Company upon becaming aware of any forest firs in or around an Operaling Ares, an Access
Rond or any othex aron within tho Lands,

6.5 'Tho Conlracior’s Responslbiilly for Hivefighting Costs, Subjsot to Paragraph 6.6(b), the Contractor will
be responslblo for all Flrefighting Costs for fires that ooour on or spread flom the Operating Areas, or oan
reasonsbly be oxpocted to spread onto any of (he Oporating Ares, oxoept that:

(®) s Contractor's responslbility for Flrefighting Costs Inowrred direcily by the Coniractor In respeot of
anty suoh fires wiil bs limited to $100,000, except that such Jmit will not apply i the fivo s Caused by the
clear and delibetnts failure of the Contractor to perform ils obligations under this Coniraot ox applioable Jaw;

(b) the Conlactor's responsibliity for Rlvefighting Cosls olhor then thoso jnouned direotly by the
Contraotor in rospeot of any such five will be limited to the amount by which $500,000 exceeds the lesser of:
()  $100,000; and
() e Plrefighting Costs Incurred dlreatly by the Conlvastor In yespeot of auch fire,

except fhat such Jmit whi not apply if the five I Cansed by the oloar and deliberate fallue of the Contractor
to pesform its obligationa under this Contract or applioable law or to the extont that such Firofighting Coats
aro altributable to the olenr and deliberate fallure of the Contraclor to perform lis obligatlons under this
Contract or applioable law; md S

(::) {he Contractat will not be vesponsible for Firefighting Costs for any firo Cauwsed by lightning or by the .

acts of third partles or the Company, oxoep! to the extont that such Tlrefighting Costs are atiributable to the
olear and dellberate fallure of the Confractor to porform lts obligatlons under this Contvaot or npplioable law.

6.6 Tho Company's Responsibllily for Rivefighting Costs, ‘The Compeny will:

(a) be yesponsible for Pirefighting Coste for fires that aoour on or spread onto the Opornling Areas to the
exlent that the Contraotor Is not vesponalbla for such Flrofighting Costs undey Ihis Conlracl; and

(b) rolmbutge the Conlrealor for Firefighting Costs for any fire over which tho Minlstry assumes

Jurlsdiotlon and control, bul only to the extent thal the Company recelyes paymont from the Minlsiry fox those

Firofighting Cosis inoun:ed by the Confraclor, :
i . PART 7

ENVIRONMENT

m1  Proventing Drnage to flie Dnvironment. Without limiting the Coniractor's obligations under Paragraph
2.9, he Contraclor \?llll

(@)  setup and malntaln rainfall gouges at loontlons determlied by the Company and record dally ralnfall
yegords aud submlt all records lo the Company on a monthly basis; .

()  without Jimiting subpacagraph (o), adhere to any ralnfell shutdown guldelines [ssued by the Company;

Replaceablo Const Stump fo Dump Timbsr Hecvestlng Contract (Flvs Yeat) ;
Made s of January J, 2015
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()  IF weathet or slte condllions are snoh that the Confractos's operations yesult or may resull in (he
slumping or sliding of land, Including a washout of n road of rolaled atrueluve; impalrment of 4 dralnage
straolure; Inordinate soll dishuwbance; deterloration of waler quality; or other envivonmental damage,
Inoluding “dainage to lhe environment” as that phrase and “damwage” as that woid Is ngad In seollon 46 of the
Foresi and Raige Praciices Ao, oense aperatlons In tho atfected arer, take il yensounblo stepe to provent any
or any furlher damage to the envivonment and iminediately report to the Company the event or potentlal
gvent and the actions bong taken by tho Contractor; and

(@ € the Conteaotor finds auy fature of environmental, owllurnl or roorsational significance or valve In
an Operaling Aven that Js not jdentlfled In an Operatlonal Document, modlfy or oonse dis oporation In the
vlolnity of sush fenture to tho extont necessary to yefinin from havinfilly alteting, tiwentening, demnglug or
destroying It o renderng It Ineffeotive, hnmediatoly adviso the Company and not reoominence such
operation until informed by the Company to do so, : :

Pollniants. Without Hmling the Contvactor's obllgations under Paragraph 2,9, tho Contractor with

(®  not Relenss, sore or transport auy Pollutant In or on any of the Lands and will not permit inembor of
the Contrnotar®s Warkforae to do 8o except ns exprossly authorlzed In wiillng by ths Compnny md In
compllance with all Appliorble Laws, the Company’s Rules nud to a slandewd not less lhan that generally
applled in the forest Industy, aud, for the purposes of the wiliten authorfzation seferad o In thix
subparagraph, but subject to notics otherwise from fhe Company, tiie Company hereby authotizes {lis
Conlinctor and the Contractor's Workforea to transpott snd alore fuel and Jubrloants used by the Contiactor
and the Contraclor’s Wotkfores in the ordinaty course of tho Contractor's performance of its obligetlons
undor this Confract, subjact to the condltions speoiflad I this subparagraph; ;

()  wse All rersonable efforts o contaln, olean up, and minimize damage resulling from Release of
Tollutants by the Contvagtor on the Lands or on the Jands or In the waters adjacent to the Lands; and

(o)  Jmmadlatoly roport to the Company any Relenss of any Pollwtant in or dn eny of the Lands and the
actlons that Contractor s faking to rectify tho Reloase,

PART 8
RATES, SCALING, VOLUME, PAYMENTS AND OTHER FINANCIAL MATTERS

Agreoing Upon a Rate, For the puiposss of the reference In Paragraph 5 of the Mauin Agresnient to the

efforts by the Company and the Contractor to agres upon a Rate:

() tho' Conlractor will by nolles to the Company offer a rate for the Work alloonted wnder sach Term
Sheel:
()  within 14 days ofthe Company {ssuing the Tetm Sheet to the Confractor; o
(i)  1£ the Term Sheet specifies that the Wosl Is to sommence bofore that 14-day potlod ends, then
by such edller chate as is puacticable In the cltoumstances; and

® it

()  the Confinolor doss hot deliver an offer in aocordance with subpamgraph (n), the Company may,
in addltion to any other remedy it may have undor {lils Contvact, glve notlce to the Contraolor
apooifying that the partles are unable to agree on & rate for the allocated Work; or

@) wilhin 10 days aRev the Contractor has dellvored lis offer in accordance with snbpavagraph (a),
the pactles have not agreed upon the applicable rate for tho allocated Wark, olither parly may glve to the
oihier party a notles spaoifylng that the paviles are unkble to agrao on a rate,

Teplaceable Const Slump to Dump Timber Haryeallng Contract (Plvo Yaer)
Mado as of Jnnwary 1, 2015
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82 Detormining # Rafs. If a parly glves a notles under Paragraph 8.1(bX1) or (If), the xate at lssue will be
delemined In ncoordance with Part 15 of thls Conlraat and Part 5, Dlviston 4 of the Regulation and, for greater
certainty, saotlons 25(1) 1o (3) of the Regulatlon apply as part of detormining the rato,

83  Secalng. Tha Company will soalo all logs dellvored to Jt pursuaut to this Contraot In accordanco wilh the
Jores! Act and any applieable scaling polloy of tho Minlstry in efféct from time to time,

84  Volune Doferminatlon. The Company will dotermine (he volums of logs dellvared by the Conlraotor to the
Polnts of Delivery as follows:

(8) by welgh-soalo, nslng conversions developed by tho Company based on samplos scaled by Heensed
soaleis or, when determined by the Company, by pleco sonls;

(b) by seleoting smmples used to develop converslons randomly from dellveries mace by fhe Contractor,
noluding samples required by the Minshy as well s additlonal samples selectad by the Company na
vequired in its discretlon;

(¢) without making any reconcliiation betweon {ho voluime detormined through the Company converslon
and any Ministcy convessions;

(d)  whero, na determined by visual inspootion at the weigh scale, & lord does not appear fo mest stvatum
defivltions In the Log Quallty Spooificatlons, Jogs on tho lond can ba 100% plece sonled and exoluded from
the samplo population; and :

(e) by ndivsling the gonled volume using eny sppllcable adjusiment gpeified In the Log Quality
Speoifications.

8.5 Tax Roglsiration: The Contractor will:

()  throughout the Torm:

of (o Goods and Service Tax and inform the Contpany, by the dats of exeoution of this Contrast, of
{he Contraclor's Goods and Sorvices reglslratlon number; and '

@)  maintaln reglsiratton as requived widet all foderal and provinoial logislation pertalning lo &
sulos, commodity, asrvloes, harmonlzed sales and other Jike taxes that apply in British Columbin and
give notice to tie Company of ltg veglstratlon number In respeot thereof by the Inter of the date of
exacutlon of this Contract and the dato ragistiation Is required; and

(b) glve notlos (o the Company jmmediately upon any change Jn the Coniractor's slalus under 8
regletratlon required under swbparagraph (o).

8.6 Payment of Rates. Subjeel toany deduotions, holdbeoke, sot-offs aud slmiiar mattors pormitied or raqulred
wnder thls Contract or at law, the Company will pay the Contractor the Rats applioablo fo Work pocformed nnder
and In aocordence with this Contract {wlco per month based on the volumo of logs the Contractor dellvers in
accordance wifh this Coniract prlor to each pay perlod out off date In a month, which dates the Company will
speolfy In a nolleo fo the Contractor from time to time (the “Payment Schedule”) ,

87 Paymonts by the Contractor, The Contraclor will at all timos:

(&)  pay promptly as (they become duo all oharges for and in respect of Inbour, matorlals, equipment,
supplies, sorvices and sub-contractors and otlier inombexe of (he Contraotor's Workforoo used or contraotud
for in the perfonmence of tho Werk, inoludlng all wages, salerles and other remvnoration due to omployées,
. and all assessments and empioyes deductions, inoluding ae required under or referred 16 jn the Woodworker

Replacosblo Corst Sump Lo Dump Tintbet Hervesting Conlenct (Flve Yems)
Mado as of Janvary 1, 2015
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Lien Act, Wwo Buployment Standards Act, the Workaers Compensailon Act, the Ewnployment Insirance Ach, the
Theomsa Tax Act (Cannde), the Tncome Tax Aol (British Columbla) and the Canada Pension Plan,

(b)  on xequest, doliver to the Compnny evidence, to the Company's satlefaollon, of the payment of the
chargos, nasosenients and deduollons yeforred to In subparagraph (), nclnding:

()  recelpted payrolls and certlfostes under or efeired to In the Woodhworker Lien Ac; ad
@) & celficate foi the Wotkers' Componsation Board confliming that the Contractor's
assessmonts In respoot of employees have beeil pald and (hat the Contraotor {3 in good slandlng;

(c)  pay as they become duo all applleable Incoms, sles, commodlty, goods and services and oll other
taxes payable by the Contraator in reepeot of the porforniance of the Work; ahd

(d)  when appliantle, pay diseatly na they besome due all roninls, taxos, rales and nseessments that may At
any thne be lmposed upon o nesessed agalnat any oampaite buildings, or other fhollitlas, owned, wsed ox
oochplod by the Coniraclor within tho aren of the Licance, and provide writton conflimatlon of aweh
paymonts to the Company fimmncdintely wpon raquest of the Company and, Jf pald by the Company,
Iminedintely relmburse Ite Company for such payment,

Paymenis fo Subeont ynotoys, Suppliers and Servies Providers. The Company:

() nay, priortomny pRymaont by the Company (o the Contrator for the Work, require that the Contractor
doliver & stutwlory declavatlon 1o flie Coinpany, In the form requived by the Company, accompanied by
aupporting Invaloes aud docamentation, seltlng owt fhe nimounts owing by the Contraclor to each
snbeontractor, other mombor of the Contractor's Wonkforco, supplier or aervice proylder rolatlog to tho Work
performed dutlng such payment pertod md contelning a deolaratlon by the Contraotor that no other amonnts
are ontstanding;

ns ngent for the Contractor, mAY, but it not obligated to do so, or liable In Any marner to the

Caonbaotor for dolng go or not dolug so, pay any antounts awing by the Contiactor lo the Conlvaclor's

anbeoniractors, other member of the Contracter's Workforce, suppllers, or sorvioe provldera for which liens,
charges ox any othor encumbrance of muy nature inay atlse in respect of or altach to or be xoglsiered agalosl
any tlmbex, fogs or othor proparty of the Compauy In vespeat of the Coutraotor’s oporatlons wnder thia
Contract, inoluding under the Woodworker Lisn Aol or the Foresity Sarvice Providers Profeolion Acl,
whelher or not a slalement Is filed, such llen, charge or other enoumbrance Is roplstered or any ofher
procesding Is taken In respect of anclt llen, charge or ofher oncumbrance; and

(o)  nRor such payment, but subjeot to this Conteact, Wil pay the balanos of monles owing, IF any, to the
Contractar,

Liens. The Contractor:
()  willnot, except s provided under the Forashy Servios Providers Proteation Ael:

, ()  lyreason of thls Contenct or onything done by it wnder ov pursuant to (his Contract, acquire nny
: yights, intorest or title In or to any tLmbex, Jogs of othor property of the Company, other than payments
wnnde (0 and recelvod by the Confractar pursaant to thiz Conivact;
()  pwport ta morigage, Sharge, pledgs ov otherwise enoumber such propery; ox
(li)  canse or pormit any lions, oharges or otlier snounibrances of any nature, Including under the
Woodwonker Lian Act or the Forestry Servis Providers Protection Ael, to altach to or be reglatered
ngalust any tUmber, loga or other property of the Company, excapt any llon or charge thal valldly exlsta
it fhvour of the Contractor under the Farestry Sorvice Providens Protection Aet, snd

(b)  will, nmedistely on demand of e Company, caige any such morlgage, 1len, oharge, pledgo or oflier
onoumbratoo of nny nature as may wteoh or bo yoglstored to be disoharged, oxoopl Auy lon or chavge that

Roplaoeable Conl Numg to Dump Timber Harvestlng Conliset (Flve Your)
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valldly exlsts in favour of tho Contraotor under the Forestry Servioe Providers Protecilon Aet, until the
payment that gave iss to such llen or charge Is made,

8,10 Wallure fo Discharge. Withowt limiting any of the Company's othor rights or remedies I rospeot of any,
ureach of this Contract by the Contraotar, if the Cantractor falls to meats its obligsilons under Pacagraph 8.7 or 8,9,
the Company may take any sleps vexgonnble Jn (he clroumstances to dischnige any mortgage, lion, oharge, plodgs or
other enoumbrance refeired to in that Parsgraph, and the Contractor will, immediately on recolpt of a demmnd £rom
the Company fo do so, reimbuiss the Company for the Company's reasonablo oxpenses for dolng so, Including logal
soslz oh & sodioitor aud own ollent basts,

831 Sot-Off, The Company may at any time and from {ime to thme satlsfy any amount owing by it to the
Conlraclor under this Contract or pursuant to any other agreement or obligatlon exlsting belwveen them by way of
deduotion and sol-off agnlngl any amount from lime to tlne owlng by the Conlractor to the Company,

8.12 Staintory Deductlons and Holdbaola, The Coinpany muy deduct, holdback or deduct and holdbeuk the
followlag amounts from amonnts otherwlse payablo to the Contractor pursuant lo {his Contraot and may remit such
amounts o the applicable authorlty on the Contraclor’s behalf or pey such amount fo the Contractor when
permisaible!

(a)  slallory deductions and holdbacks as required by applloable loglslation; end

(b)  Worke:s Compensation remiltances n the npplisable amounts, unless the Contrastor dellvers to the
Compaty evidenco of payment of auch amounts to the Workors' Compensatlon Board. :

813 Securily Holdbaclk, In addillon to, and not in substitution for, any other dedution, holdbaok, set-off or
other ylght or remedy wnder this Contraot or othoryylse, the Company:

()  will, without Iinbllity, withhiold an amount equal to 5% of each payment duo lo the Contraclor for
Work performisd In acoordance with this Contract;

(b)  will hold any such amount as-securlty for fhio performance of the Contraotor's obligations under this
Conltact inrespect of tho Opavating Areato whioh the payment applies;

(o)  may apply that amount to yemedy any broach of (hls Cantraot by the Coniractor in respeot of that
Operating Aran} and

(d)  willrelease to the Contraotor any portlon of such holdbaok wnuaed under subparagraph (o) only on the
Intor of tho dnte when, Az determined solely by the Company: '

()  the Contvactos has porformed all of the Work in the Operating Area to which the holdback
pertalng and mel all obligetlons of the Conlractor undet his Contract in respest of that Work; or

(i) the Compeny has yemedied any and all breaches Jn respect of tho Work In that Oporating Aven
under subparagraph (o).

814 Ixpensos, Bxeopt as this Contraol exprossly provides ofherwlse, each parly will oxerolse its righis end
perform lis obligations undex this Contract at its oxponse. -

815 Blllhug for Waste within Specifieallons: The Conteaolor
{a) lsliablo to the Compans‘* for the nmount of any monelary wasto billing appled by the government of
Rritish Columbla In respoot of residue or wasto in any Operaling Aren where the waste or resldue Is within
{he Log Quality Speolfications; and

(b)  will forlhwith on yecalpt of an Involce thorsfor from the Company, relmburse tho Company for that
bilking.

TReplacerbls Coast Stwmp to Dump Tlmber Harvesling Conlraol (Dlve Year)
Mado as of fanuary |, 2015
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816  Adjustment to Rates Payable. The Rate (he Company will pay to the Contractor In respect of timber

dollversd under this Contraot & subject to adjustiment In acoordanos with the Log Quallty Speolflontions,

PART 9 ;
CURTAILMENT AND EVENTS BRYOND PARTY'S CONTROL
9,1  Curinliment and Suspension of Operallons, The Companyi

()  may, fron time to tne dwing the Torm, direot the Contractor to curtall or temporarily suspend
porformance of the Work or oflier opemtlons of the Contractor wnder this Contract for & speolfied or
indefinite perlod Jf, in the opinion of the Campany, such onrlallment or susponsion I8 requived duo to changes
In the Iaw, natural disnsters, Interference by a porson who la not party to this Conteact or any other evant
Leyond the rensonable contvol of the Company, Inoluding adverse weatlier conditfons, fire, flaad, sarthquake,
war, lnsutrectlon, siol, blockadas, protests ok other olvil disobedlence, alrike, Jackoul ot other Jabour dlspute
or dliturbanos, inarket condltions, over supply of Jog liventary, fallure of canders tv transport or provide
transporlation, any ordet, requisition or vegulations of auy coutt or governmental or roguitory awthorlty
whatsoaver or the lack of any pormit, opproval or authorlzation fiom the applicable goveinmantal or
yoguintary authoritles vequived for the harvesting of timber nnder this Contract, but nol Inolnding a change i
ihe matket prios of logs; and

()  will, on or bofore the (ats on which the Contractor is pormitted to resume performanue of the Work or
other opetatlons under this Coniracl, natlfy (he Contractor of Any adjustments to the Amount of Work or
extensions of time for the procuetion of the Amount of Wark, such extensions to allow n reasonnble tline for
the Contraotor lo produce the Amount of Work as ndjusted. ;

92 Evenis Beyond Control of Company. The Company ls not liable to the Conlmetor for any fallure to
allovale (o the Contractor In any Agreoment Year the Amount of Work, as adjusted puranant to Pavagraphs 10.2,
10,3 or 10,5 or as otherwse provided for in the Regulation, as a result of & curtallment or suspsnslon pursuant to
Pamgeaph 9.1

93 Evonis Beyond Control of Contractor The Contractor is not Liable to the Company for any fallure to
perform the Wosl allocated by (he Company lo the Contractar in any Agresinent Yonr If the failure resulls fiom
changos In law, natueal dlsnstors, Intorforence by a person who I8 not a party to this Control or any other svent
beyond the reasonable control of the. Controtor Inoluding those deseribed In Paragraph 9.1, other fhan & change in
{he market prlcs of logs.

PART 10
AMOUNT 0T WORIC

10,1 Xeduction in Amount of Worl. Ths Company will not reduce the Amonnt of Work i any Agreement Year
of this Contraot except as provlded In the Regulation or In this Contrach,

102 Rxperiments. Inany Agreomont Yoar during the Tenn, the Company may allocate to {he Confinotor, and
the Confraotor must perform, an amount of Work that I8 loss than tho Amount of Work, Ift

(®  tho reductlon In the Amount of Work Is necosanry to ensble the Company 10 exporiment with (mber
harvestlng methods, technology or siivloulture systams different than thoso used historlonlly by the Company
on the Licence; :

(t)  the Contractor recolvos rensonable notice of the reductlon;

(o)  the experiment 1a for bona fidde buglness and opetating reasons;

(@ Ilsnot pracileablo for e Contractor to perform the work vequired to conduct the oxperiment; and

Replacoable Const Slwmp lo Dumip Timbes Harvosting Conlract (Flve Yanr)
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(e) the Company hes used veasonable offorts to disirlbule tho xeduotlon of Work pssoclated with any
oxpesiments falrly among Company oporatlone and other oonfractors oarrylng out timbor hacvesting
opetations under the Licenco, .

103 Differlng Amount of Worl. In any Agreomont Yoar durlng the Term, the Company may allocate fo tho
Contreotor and the Conlractor tnust perforn an Amolit of Work that differs from the Amount of Work, provided
that:

(8) (e difference la altributable to boin fids businees and operating rcasons on {he part of the Compaity;
and

()  the amount of Work thal the Conmpany allooates fo the Contractor and that the Contraclor {s raquired
to perforin under this Coutraot over enoh Amount of Worle Compliance Perlod of the Licence 1s equal to or
groator then 95% of the aggrogate of the Amount of Work provided for during that Amownt of Work
Compliance Perlod, less the aggregale of any reductions in that Amount of Work implemented durlng that
Amount of Work Compllance Perlod under Paragraphs 9.1, 10.2 oy 10.5,

104 AAC Reductlon Proposal, The Company mey make a proposal fo the Contractor to roducs the Amnount of
Wark or fo terminate this Contract In accordance with ssotion 27 of the Regulation 16

(&)  thoallgwablo annual cut of the Llcence Ia reduced; or

{b) the Licence 1s subjeot to a flbre basket Agreermoent and such agreoment explres, I8 cancolled or s
surrendered,

105 Amondment or Tormination, Tho Cﬁmpnny and the Contraclor will resolve any proposal made wuder
Paragraph 10.4 In accordmce with Division 5 of Pavt 5 of the Regulation and the Amount of Work will be amended
ot {hs Contract wiil by texminaled in accordauce with such resolution,

106 Termination Duo to Worle Reduetion, If the Amount of Work s reduoed as a resull of a proposal mado
under Paragraph 10.4, the Contractor may, withln 90 days of the reduction taking efTecl, by glving notice fo the
Coipany, texminate this Contract without Incundng any lability to the Company lu rospeot of such terminatlon.

107 Volume Charged to Amount of Worlt, Without Himiting the definition of “Volume of Timber Harvested”
n this Contract, but fot' greater cerlalnty, 1£ tho Contractor 1aaves within an Opérating Axen residue or waste that Js
within the Log Quality Speolfications, {he volume 1ol will be desmed to be part of the Amount of Work allaeated by
the Company to the Confractor undey this Contracl

PART 11
TERMINATION

11.1 Terminatlon by the Company. The Company may terminate {hls Contract Immediatoly by glving notles of
termination to the Conlractor:

(8)  except as provided in auwbparagraph (b), If the Contractor broaches any of lis matoylal obligatlons
undey this Contract and, In tho event of n breach that Is capablo of belng vemedled, such breach ls not
remedied within 20 Business Days after notlcs speolfying the defavlt Is glven by o Company fo the
Contraolor; or .

(b)  ifhe Contraolor has fafled to gomply with any materol provision of the Key Loglslation, and, in the
eveut of a Miluro thet Js capable of belng vosrected, the Coltraotor hes not promptly taken all rensonnble
steps ta correot that non-compliance.

Teplaceable Cosst Stump to Dump “Timber Harvesling Conleact (Flys Yoar)
Made sz of Janusry 1, 2013

28




L R P e e L

—— ey T T TR

o e

e

(58]
—=0f

112 ‘Terminotion on Expiry of Licenco, I the Licence explres or Is eancelled or survanderod, thls Contracl may
bo terminated by either the Company or ths Contracor withont liability to the other party.

113 Termination on Danlwupley. This Contrnot wlll bs desmed to terminato immediately, without liabllity to
{ls Company, upon {lie Contraclor begoming Insolvent ox upon the Conbactor’s dlssolution, general assignment for
tho benofit of oradltors, appolntinent of a recolver or the (fling of any petition or nesignmnont in banksnploy,

11,4 No Bankvuptey Assots, Ths parties hereby noknowledge and agias {hnt none of the Worl, the thnber
fincvasted by the Contractor or {hls Contvacl will be an asset of tha Conlractor In fhe event of the bankruptoy of the
Conftvaclor,

11.5 Xffect of Tevminntion, Ifthis Contract terminales fox any yeason, inoluding expiry, whether urder (s Part
ot otherwlse:

{8) sl vights and privileges of the Contwctor hereunder will oonse excapt the Contractor’s righls wnder
subparagtaphs (d) aud (¢) and tho Contrastor's xight to ba on m Operating Area to remove ltems in
acoordance with Povagiaph 116

(b)  the Contractor wlil hnmedialely ceass performing the Worls;

(6) the Company will be deemed 1o be In posscssion of all the Work performed under this Contracl,
Inoluding all of the products, inoludiug felled timbe and logs, produced fiom that Work;

{ho Confraoter will be entitied to payment for the Work for log volumes retually produced and
delivered to the applionble Point of Dellvery before the tarminatlon, lesa any ninounts set of fby the Company
for monles owlng to the Compnny by the Conlraclor;

() the Contractor will bs entltied to payment for the Work for log volumos produced before (he
termination bul not delivered to he applicable Point of Dellvery, only whea sucl logs ave delivered to (he
applicable Point of Dellvery and only to the oxtent {hat such payment exceeds (he cost (o (he Compnny of
compleling the Work Inrespeot of such log volumos and ablaining dellvety to {hs Compeiy; and

(H  without limiting Parngraph 133, the Company will not bo litble to the Contractor for any
consequential, diroot ot Indivact damages of any kind undor this Contraet In vespoot of such termination,
howeoever oaused and whether avlsing Jn contract, torl (luoluding negligence) or olhorwlse, whothel' s A
yeswll of n loss by the Conteaolor of present or prospeciive -proflls, expendltes, Investments, ar
commitments made i conneotlon with this Contraot, or on acoount of anly other reason or causo.

11.6 Removal of Machiusry, Equipment, Supplles, Bulldings, Structures o Improvements, 1€ this Contyact
terminates for any roason, Including explry, the Contractor will remove lts machlnery, equipment, supplies,
bulldings, struclures end jmprovoments no luter than the 20™ Busliess Day following the day of recelpt of notloo
from the Company to da 8o, ot such oarller dato spooified In tho notloe for rensons of health, safsty or environmental
protection, and If not removed within that perlod, the Company tny, without {inblilty to the Conlractor for loss,
drmngo or compensation, eithor:

() tako, keop or uso the Contraclor’s machinery, squipment, anpplles or any bulldings, structures or
improvemonts as its own properly; or ’

(b) diamantls, if required, the Contraotor's bulldings, strachures nnd Improvoments and deal with and
dispase of them and any machinery, equipment and supplics in such manner as it may, in lts absolute
disorotlon, determine and the Contractor will rolmburso the Company Immediatoly on recelpt of demtand for
all direot and Indlrect coats and expensas lncunrod by the Company in excess of any mohles renlizad by the
Compeny In such disposition.

Replaceablo Cosst Stump to Duntp Timber Harvostlng Conteact (Plve Yoar)
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PART 12
CONTRACT REPLACKMENT

12.1 Neplncement Contrct, Provided that the Contvaotor has satlsmotorly pevformed the Contractor's
obligatlons undex this Contract, and subject to the Contractor sontinuing to do so, the Company will, al least 3
months bofore the expliy of this Conbract, offer the Contracior a replaosment contraot that:

()  ooimences on‘or befora the expiry of this Contract;

(b)  except ua otherwise provided In subparagraph (o) and in the Regulatlon, has subsiantially the smne
tetins and oonditions as this Conlract; and

()  provides for payment to the Confractor for Work at ites to be agreed upon by the pariies, or falling
agreomont, determined bo the mothod of disputs resolutlon provided for In the contraot,

122 Acceplanee of Replacement Contract, An offer wnder Paragraph 12,1 will b open for Accoplanco for @
period of 20 Business Days and, 1€ nol aocepted by the Conlractor by glving notlce of accoplauce to the Company
within swoh perlod, will termiunte 8 the ond of the 20™ Business Day aflor which the offor {s medo,

123 Repenl or Amendment of Regulation. Ifthe Rogulation Is repealed or amended (o olihinate or vary the
raquirement that provision be contained in this Contract, this Contract wiil be deamed to bo amended to delete o
vavy the provision s contemplated by the Regulatlon.

PART 13
INDEMNYXTY

13) Tndemnity. Subject to Paragraph 13,2, (he Conlractor will indemnlfy and save havmless the Compeny, its
dircotoys, offloers, omployscs, sorvants eud agonts from and agalnst Any and nil olaims, demands, actlons, causes of

aotlon, damages, losses, deflolenoles, costs, expenses, Tawsults, adminlstretive aanolions (inoluding orders undor

Wildfre Acl 5.27(1)(®), reinedlatlon orders, iickels, penaltles or flnes that the Compnny, Ita directors, officers,
omployees, servanls ot agenia may sustaln, jnour or bo subjeot to, nolnding legal cosls on a solloltor and own ollent
basls, axlsing out of, whether directly or indlreotly:

()  the fallure of the Coniraotor, ot Any member of the Contractor’s Workfores, to comply fully with any
term, conditlon, vepresentatlon or warranty In thia Contraot; or

(b)  the carrying out of the obligations of the Contractor under this Contvact or any melter or thing dons,
pormilted or omiited to be dons by the Contractar or eny member of flie Confractor’s Warkforco.

132 Contrlbutory Nogligonce, To the extent that o ponalty, fino or ollier sanction or ordor roferred to In
Paragraph 13.1 Is, In part, & vesull of prlor actions of the Company oF & contenotor of the Conipany ofher than the
Contractoy or persons in that other oontractor's workIoice, (ho Contractor's linblllty woder that Paragtaph wiil be
limited to n veasonnble propartlonato sharo of such lisbility.

133 No Conscquentlal Damages. The Company will not be Jiable to the Contractor for any cansequential
damagos of sy ldnd under this Contract, howsoovor cnsod and whethor erising In contract, tort (Inoluding
negligenoo) or olherwiso, and whether =s a resull of & loss by the Conlractor of prosent of propeclive profils,
oxpendllures, Invesiments, or commiiments inade Ju conneotion wiih this Contract, or on aceount of any other roason
OF ORVSS,

134  Survival, This Part and Peragraphs 8.8 to 8,16 survive {ho,oxpiry or sarller termination of thls Contraot,

PART 14
INSURANCE

Ropleceabls Cosst S tump Lo Dmp Timber Harvesting Conlet (Five Yeur)
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14,1 Inanranco Covorage. The Contracter will, es of the commencoment of the Term, oblain and, thereafter
throughout the Term, malntaln Insurance:

(@) thati

(i) Ison torme sud with Inswwers sotlsfactory to the Company,

()  oxcept for statulory motor vehlcle insurance, names the CompHny as an udditional Insured;

(i) s primary and doss not require the shaving of any loss by any Insurer of the Compariy}

(lv) inoludes a walver of subrogntion by the Insurer as agalnst the Company and lts officers,
diractore, employees and ngonts; and

(v) I endogsed to yoquire at lenst 30 days' prior notles from e meuver to the Company of
altrntion, cancellation or expiration;

(b)  (hat wiil protect the Compauy and lis direslors, officers, employees, agenis And contvaolors and
subcantyactora siol within the Conlractor’s Workforce fiom claims (bat may arise dircotly or Indirectly out of
{he opoetations oF the Conlvactor and the Conlractor’s Workforco In respect of this Contvact, the Woik and the
operalions perlaining thorelo; and

(c) thmt includes the followlng coversge to not Jess than enoh relovant minimum lmie epeclfied in
Paragraph 14.2 on a per coowTence basls:

()  Comprehensive General Linblllty covetlng llability for all todily, injury, doalh, propeity
damago aud property loss, and which will inolude, but not be {imited to:

(A) productsand comploted opexatlons labillty;

(B) owner'smd conttaotor’s protactive Habllity;

(C) blankot contenotul Habliity covering the Contractor’s flabitity wnder this Agreement and
any other ngvcament wlth the Comprny, Including overy lndemnity provided by the
Contraotos heveunder or theroundor;

(D) ‘contingent employer'a Hability and contingent liability In respoot of the Confractor's
suboontvnctoys, 2

(B)  povaonal lnjury Habfltty;

(F) non-owhed automoblle Hability;

(0)  ovoss ability;

(H) omployeesrs addiifonal Inaureds arlslng out of thelr dwles as emoployess;

(1)  brond form property damago;

() fovest flre fighting oxpenso}

(K) flre suppresslon liablity, Inoluding contraotuat lability;

(L)  fustaid malprastios;

@)  unlloenved and speolally licensod vohloles;

(N)  nitached machinery flability;

(0) occurrenge propoity damnge;

(F) auy premises or propaity of the Contractor moluding willcensed motox vehlcles or
provislonally licensed motor vohloles while operating off tha publlo highway, and all
operations of the Contraclot;

(Q) liabllity for waleroraft and niroraft thet Is owned, leasad, used, operated, chattered or
othenwlse engaged by the Confrastor in the performance of the Work or any oporatlons
related therolo; and

() blesting lebillty, if blastlag Is part of the Work;

(i)  Statlory Motor Vehlole Linbility Insucence on all motor vohlclos and Hesnsed equipment
ovined, opernted by or for o Jonsed or Llcensod In the name of the Contractor and used under this
Agrooment, Including, wiflout Hmitation, all provislonally livensed motor vehictas whilo operating
on a public highway and alt afi-terrain voliloles, whethor liconsed or not}

Replaceablo Coatt Slump to Dump Timber Hurvesling Contract (Five Yonr) -
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(i)  Environmental Tmpaliment Insurance cavering loases onused by pollution oonditlons Including,
without limliation, Release of Tollutants, (hat arlse from the operatlons of the Confractor, and
inoluding coverage for bodily Injury, including death; loss of ar damage to propetty, inoluding loss of
use of damaged proporty or of propeity that lvas not beon physionlly injuved; oleanup costs; and coste
and expenses fnovired In the investlgation, defence, or setilement of olaims, and not subjeot to
jimitatlan based on a reporting porlod; and ;

(i)  Avintion Insurance coveying physloal damago (0 alroraft that Is owned, leased or non-owned
and non-leased and used, aperated, chaitered or ofherwlse engaged by the Confvaotor in the
porformaiics of the Work or any oporations related therelo,

142 Minhium Limils, For the purposes of {he seferonce to mintmum lwits of Insurance In Pacagraph 14.1(0),
the minimum Jimils ate: ;

() for Comprehenslye General Liability Insurance, excapt forest fire fighting oxpense, $5,000,000;
(b)  for forest firo fighting expense insurance: $1,000,000;

(o) for Statutory Molor Vehiolo Linbility Insurance, $5,000,000;

(@) for Bnvlronmental Impnitment Insuranco, $1,000,000; and

()  for Aviation Insurance, $5,000,000. ;

143  Cerlifiontos and Polleless The Contvaotor will, at the request of the Company, provids to the Company a8 of
the oo_mmuncemeul of the Term and &t such (lnes {hercafer as the Company may yensonably request;

() s oertified copy of each polloy requlred undor this Part; or

a certifloate of insurance in a form gallafiotory lo the Company, ovldenoing the covorugs required by
{his Pact; slgned by the Contractor and certifled by the Jnsuror,

14.4 Incrense in Minimum Limits. The Company may, by notloe to the Contracter glven roasonably in advance,
yequlrs that the limits of insurance spoolfied In Peragraph 14.2 bo incronsed by a reasonable amounl, and, on recolpt
of such nollco, the Contractor will oblain tho additlonal coverago and provide to the Company ovidence of the
additional coverage in nocordance with Pavageaph 14.3,

PART 16
RESOLUTION OF DISPUTES

15,1 Applieation lo Dlsputes. Al dispules botween (o pertlos nrlaing out of or In conneotion with this Contract
(1t this Parl, onlled & “pispute™) will be dealt witl In negordance with this Part, excepli

(8) aDlspulo In respoct of the Amount of Work, which will be resolved In nooordanoe with Division 3 of
Pait 5 of the Regulation; and

(t) esotherwlse spoolfied In this Part,

152 Informal Resolution, If & Dlapute, other than a rale determinallon refarred to in Paragraph 3.4 or B2, arlses
balwaen tho pertles, and one party glves notlce to the other paity {hat a Dlspule exisls, desorlb In the notice the
naturs of the Dispule, the pariles will ondenvour to resolve the Dispule informally and as belwoen them by amlcable
negotletlons involving {helr duly authorlzed roprosentatives, jnoluding porsonnel with deolslon making authorlty
yogarding the Dispute, and, to do so, Wi provido frank, oandld and tlmely disolosura of all rolovent faots,
information and doouments to fuollitate those nagotiallons,
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153 Medlatlon and Avbitvation, All Disputos that avlee belween the Conlvactor and the Company vader or I
conneotlon with (hls Contract wlll be reforred to medlatfon and, i€ nol resolved through modiation, wlll be reforred
to arbibvation In acoordauco with the dlspute vesolution aystoms established In tho Regulation, except that;

(a) Ifthersisa confliot batwoen sectlons 6(2) or (3) of the Regulation and this Part, this Part goveina to
the extent of the confllat;

() seotlons 8(1) to (7) and 25(5)(a) and (b) of tho Reguiation do not npply; and

(o) Ihe referenco in geotlon 25(e) of the Regulation to “paragraph (b)" Js deomed to be a reforence to
Prragaph 15,5(b) of this Contract and a teferonce In seotion 25(f) of tho Regulatlon to “parngraph (8)" s
deeined (o be a yeferance fo thint paragiaph (o) ay modified by this subparagraph.

154 Notlee of Medintlon for Non-Rate Dirpuies, If a Dispule that is subject to Paragraph 15.2 g not resolved
within 14 days aiter the notlse referad (o i that Pavagraph iz glven, efther party mny alve notlce (o the other party
yeculing that the Dispute be refrred fo mediation, provided that the notlcs under thls Paragraph must be glven
wiihin 28 days after the notige refoiad to I Pavagraph 15.2 Is given and, if & notles ls not given In acoordance with
this Paragroph, the Dispute Is deomad to b terminated nnd not anbjeot to furthor disputo rosolutlon under this Pavt or
olherwise,

155 Appointment of Medlntor, i

() @ natics s given under Pavagraph 15.4, n slnglo modinter il be appolnted by agreoment of the partles
or, If thoy do not do so ngrae within 14 days of that natice belng glven, sliher patty may, within 28 dnys of
flat notfce belng glven, nsk tho British Columbla Intermationnl Commexclal Atbliratlon Centre (the
“BCICAC”) to appolnt a single medintor (olher than a porson who Is a roglstered mediator under the
Regulatlon), and £ 8 patly makes anoh requost, it will, on tho saino drle ft makes tha requost, dellyer to the
other party by nolloe & copy of (hat request; or

(b)  If o xnte Disputo Ja deamed to oxist undet sectlon 25(4) of the Rogulation, and (he paities have not
agreed on the medlator within 7 duys of the rate Disputo being deemed to exist, cither pavty mey, within 14
days of the rate Dispuls belng so deemed to exlst, ask the BCICAC to rppalnt a single madiator (other than a
person who {8 a roglstered medistor under the Regulation), and if a puty rmalces such requost to the BCICAC,
-t wllt, on the same dalo it makes tho requast, dalivor to the ofhet pavty by notlce & copy of that faquesi,

and, 1€ the partles do not agreo onA inedlator or a party doos not ask e BCIAC to appolnt & mediator In accordance
willh this Paragreph, the Disputo s decuied fo be terminated and not subject fo futher dispule resolutlon wnder this
Parl or otherwlse and, if the Dispule s a rate Dispulo, thio rato that, as between the pattles, s the rate most recontly
offeted or proposed by a pavly in accordance with this Contraot Is deemed to b the applicable Rate.

15.6 Parlicipation in Medlatlon, The partles will partioipate in good fuith Ln the medlatlon before a medlator
appolnted under Parageaph 15.5

157 Nolico of Arbitration for Non-Rato Dlspute Not Resolved by Madlatlon, Ifa Dlspute subjeet to a nolice
of mediation glven under and in acoordanc with Paragraph 15.4 Is not resolyed by mediation within 14 deys ofa
mmediator belng agresd upon by te partios or appolntsd undey Paragaph 15.5(a), or wpon earllor writton not lco by
the modlator to the portios that tho Dispute js not Jikely to bo resolved through modlatlon:

() elther party IRy, within 28 days of the mwdlator having boen agreed upon or appointad n3 aforesald,
comunence arblhvation proveedings by giving n notlce of arbiiyation selting out a description of the dispute to
the other party; nnd . =

(b) €@ notles is not glvon In aocordanae with subparagraph (a), the Dispute {s desrned to be terminated
and not subjeot to further dlapute resolutlon under this Part or otherwise,
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15.8 Appolntmont of Avblirator for Non-Rate Disputes, If a notios §s glven under Paragtaph 157, & single
arbilrator wilt be appolilod by agesement of the partles or, If they do nol so agroe within 14 days of that notlce belng
glven, elther paity may, within 28 days of that notloe belng glven, ask lhe BCICAC to appolnt & single arblirator
(other than a person who Js o reglstered atbitvalor undor the Regulation) and:

(®) It a party makes suoh request to the BCICAC, it will, on the same dato it makes the request, deliver to
thio ofher party by notice a copy of that requesl; and

(b)  rthe prrtles do not agrae on an atbitrator or A party does not ask the BCIAC to appolnt an nrbilvator in
ncoordeties With this Paragraph, the Disputs Js deamed to be terminnted and not subjeot to fuither dispute
resolutlon undor fhis Pert or otherwlse,

159 Arbliration Procedure, Subjeot to {his Part, all atbltratlons under (his Controt whl be conducied b
accordance with the Arblivation Aot wud the Domestio Cammmerclal Arbliation Shorter Rules of Procednre of the
BCICAC,

15,10 Location of Avbiteation. All arblivations under this Coniract witl tnke placo at Terace, British Columbla.

15.11 Parlicipation in Arbiteaflon. The paitles livevocably submit to arbltration pwsuant to his Part and cach
parly will make every reasonablo effoil to ensuto tho arbilation process is conducted as speedlly and Inexpenslvoly

- pa possible,

PARY 16
ASSIGNMENT AND SUBCONTRACTING

16.1 Right of Fival Refusal, “Befoye the Contrasior Invites, makes or accepls an offer or counteroffer to sell and
nsslgn this Contraot, or aty of iis rights or Interests under this Continot, to & poraon other than the Company (a
“Thivd Parly”):

{a) e Contractor wilk:

(O  givenollea to tho Company (liat, subject to thia Part, It intends to do so; and
()  Include with anch natleo a copy of any such Invitatlon, offer or aounter-offer, If any, that the
Contraotor lias made of Intends to make to or recelved from the Third Party;

162 Assignment. IF tho Contraotor has enfored Into n legally binding, wrltten agreoment wilh a Thivd Party in
aceordance with Paragraph 16.1, the Contractor may assign this Contract, or any of Its rlghts or Interest vndor this
Contract, In nocordance with that agrooment, provided that {hs Contractor fivst:

(a) glves a nolice lo the Comprny that oquests he consent of the Company and desoribes the Intended

aselgnoe; and
(b) obiains the written consent of the Cmnpm\y.l

163 Consont of Company. Tho Company will not \mrensoﬂab!y withlwld lts consent to sny assignment
proposed by the Contractor In accordance with Patagraph 16.2,

164 Grounds for Withhelding Consent, Withiout Himiting the olretimatancos in which Company may reasonably
withhold 1ts conesnt to an assignment roferred to in Paragraph 163, the Comperny will ba dosmed to ysasonably
withhold its congent if the assigeo: -

(8  alrondyhes A contract with the Company;

(b)  has previously had & contraot with the Company that the Company torminated for default;
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(0)  dovs not have the skllls, oxpevience, squipment or financiol onpabliity to cury out the Contractor's
abligations under this Confract; .

{(d) s arvecord of non-compliance in respeat of the Key Leglslatlon (hat s ont of the ordlnavy course of
busliness for contractors engagoed In the type of work roqulved undos this Contraot; or

()  Jsorhas boen subjeot to any of the mattots o commited auy of the nots referreci to I Porngeaph 11,3,

165 OMer Transfers. Dxcept #s provided In Paragreph 16.2, the Contractor will not at any limo assign,
mortgege, pledge, traugfer, sncumbey or othorwlse grant securdty over any of its vights ov interost nnder (his
Conhact, except:

()  thoright loocelve paynients for Worlc complsted In ncoordnnoe with this Conlroct; of
(b)  with the puior wrltton consent of the Compauy.

16,6 Compnny Approval of Subcontraclors. The Conlractor wiil not subcoptiaol, or ofherwlse permil the
performenos of, Aty pat of thie Work by auy person olher than the Contraclor's employees (for the piuposes of this
Part, a “Subcontract”) without the prior wrilten approval of fhe Company, whioh approval the Company wilt not
wirersonebly witthald.

167 Continuing Obligations, No asslgiunent, moxigags, pledge, tansfer, encumbetlng or other grantlng of
security by fhie Contractor of or over its rights or Interest under this Confract, nor any cansent by the Company lo
any such actlon or to a Suboonkack, \will yolease the Conlraetor from any of lts obligatlons under this Contvact,
whether arlsing befors or after suoh action, vnless the Company has exccuted and dellvered to the Contractor an
express written roleaso of such abligatlons. .

168 Change in Control, If tho Continotor Js a corparntion o parinership, muy event or transacilon by which
offeotive management contiol or votlng control of the Conlractor chingos or will change from one person of grovp
of pergons to anolhor person or group of pasons will be deemed,’ for the puiposes of Paragraph 16.2, to be an
assigmment by the Confraotor of this Contract or lis lghts and tnterest undor this Contract.

16,9 Conditlons, The Contractor will coniply with ofl oondltions to = consent given by the Company under thia
Part and wiil: '

(a)  deliver to the Company, together with its request for consent, a copy of any agreement or instrument
by which an assignmont, Subeonteaol or change In control voforred to In this Part has aconired ot wii osour;

(b) onlyenterinton Suboonteact on terma and condittons oxpressly approved by the Company; and

(®)  deliver to the Compmy, togsthor with ite request for conzent, toasonable Informatlon requested by tho
Comphny regarding the experlence, training, fuanolal capaolty end sultability of any proposed assignes,
Subeontraotor oy person acqulving vonlro) of the Contractor.

16.10 Copy of Subcontracts Congented fo. The Contraclot, upon request of the Company, will provide to (he
Company & copy of each Subconaot the Company cangonts fo under thls Pait,

PART 17
TRANSFER, SUBDIVISION AND CONSOLIDATION OF THE LICENCE

171 Licence Transfor, If tho Compeny {ransfors the Licence, the Company will require as a condition of the
trangfer of the Licence that the fransfores of the Licence elther:

(9)  assumo the Company's obligations under this Contract; or
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(b)  offer anow confeact o the Contractor on substantlally the same tenns aud conditlons s thie Conlraol.
172 Licence Subdlyvision. I the Licencs to which this Contract peitalus Js amonded such that (e harvesting
pighis granted wnder that Licerica sve pronied under fwo or inors licences, and fhe Conliactor's rights under (hls
Contract ar aifeoled by the amendment, the Company wiil offer the Contraclar one or more contracls (hat:

(8)  ocomnence on {he date of amendment;

(b) torminaie and replaos this Contract;

(o)  porlainlo one or moro flcences that arise fom tho subdlvlsion;

(d)  apeolfy nn amount of work (hat, In aggregate with all contvacts offored to the Conivactor under this
Paragraph, is equivalont to the Amount of Wark; and :

"(e) excoplas otherwlse provided In this Pavagraph, are on substmlally the snino torms and conditions a8
this Contract,

173 Licence Consolldalon. 1f the Licence, together with ons or more othor licences hold by the Company, are
replaced with a single llcence, the Company will offer the Contractor & confvaol that:

(8) commeices on fhe dnto of replacement;
(b)  terminalos and replaces this Contraol;
(o)  pertains to the llconce that arlses from the replacemont;
(d) aubjectto subparagraphs (8) and (f), speoclfies nu amount of work squal to}
Nx(0+P)
where!
1 = the Amount of Wok speolfied in this Contraol;
() O=theallowable annual out of the Licence; and

(i Pp=the allowable annual out of the replacement licence;

()  specifies the samo Amount of Work as this Contract Jf this Contact speoiles the Amount of Work as
a fixed amount or a porconinge;

()  spooifies the oquivalent Amount of Work s (hls Contraot 1€ this Contract speolfles that Amount of
Work In & manner ofher than as A {ixed amount or apercentage; And

(@)  oxospt as othorwlse provided in this sectlon, 15 on substantially the same tecms and condlliona as this
Contraol, :

PART 18
GENERAL PROVISIONS

18.0 No hinplled Watver. Tho fallure of olther paty at any time to require performance by the other patly of any
provision under (his Conteact will not affect in any Way {he right to requlre such performanco at sny Iater time nor
will the walver by ellhor party of @ brench af any provision wnder this Conlract ba tekon and hold to bon walyer of
such provlsion at any Iater timo
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182 Statua of Contractor and Relntlonshp of Parties, The Contraolor Is an Independant confractor and (he
Contractor and the Company oxprossly disolatm any intentlon to cronte, and nothing In this Conlract may be
constned ns orenting, an Agenoy, excapt as oxprosaly provided In this Contract, parmeyshlp, joint venhure, oonlract of
employnent or Joint and sovecal Jlabllity botween the Patles.

183 Notices, Every nollce, demand, coneent, voguesl oF direction (oach, for the pwpuaes of (hig seotlon, a
“notioa™) required or permitiod under this Contvact by olther paity to the othor will bet

@ In willlng;
(b) glven by ona of the following moans:

() . dellvered by hand;

(liy  sent by froshnlle tranamisslon; or d
(i) sentby yeglstorad ov cortified mall postags prepnid and matled fn any government poal office in
British Columbln;

() sent or dellvered lo:

()  the address of the applioable rociplent of fhio frosimile nuniber set out in the desoriptlons of the
partlos on tho fivel page of this Contract; or

(). avoh ofhor addross or faosimile number in Baitlsh Colwnbin as Is specified by the partiowlar
party by notfoo to the ofher; and

() doemod to be glven and racelved:

if dellvered by hand, or ths date of aotun! dellvery;
() Ifsentby frosimilo transmisston, on (he Business Day followlng the day tho gender recelves (ho
faosimile upon confliinntion of yecalpt by telophone oall from the party giving tho notlcs to the paity
recelving the notlce o tbe telephons umber of the party sel out u tho descrlptions of tho partles on
the first page of 1his Contrast o, £ not conflimed by telephone, 72 hours after the tlme of sending,
provided that the sendor hias syldenco that the nolice was yeoslved by the foslmile machine of the
_ paity lo whom the notlos wns sent; or

(lyy itmalled, on the eatllor of the day of recolpt and the fifth day nfter the dry of mailing, provided
that, 1€ & notica Js sent by snall and mall service between the point of malling nnd the dostinatlon s
Intarrupted by strike, slowdown, force majoure of other causa within seven days before or after the
{lme of malling, e notico will not bo deemed to be recelved untll retually yecolyed, and the party
sending tho notloo wlf viso another serylce whioh has not boen so inteirupted ot will deliver the notlce
1 ordet to ensure prompt recelpt. :

184 Authority and Blnding Agveewont, The Compauy represents And waivanis lo the Contraotot and the
Contraolor represents and wawanis to {he Company That: .

() It has the power and authorlty to enter Into this Confract and fo make aud flflil lts promises,
covenauts, representatlons, warvantles and agreoments sot out in this Confvact; and

(b) thls Contraot 13 a logal, valld aud bindlng obligation on it,
185 Execution, This Confract:
(5) may bo exoouted In any munbsr of counterparls, oach of which will together, for all purposes,
conatltute one and the sme Justrument binding on all {he partles, and each of which wlll together be

deenod to be an origlual, potwilhstanding that all of tho pextles aro not signtory to the samo
oounterpact; and
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(b) s properly oxeouled and dellvered if sxconted by the partles in counterpnits and oxeouted coples
oxohanged by.the parties by facalmile,

18,6 Xurlher Assuvances, Dach party will, on the rensonable request of the other party, meko, do, excoute or
cauts lo ho mads, dorte or exccuted all further and oflier 1awful nols, deeds, things, dovioes, doctunents, Inslruments
and pssurancos for the belter and more perfect and absoluta parformance of the terms and condlifons of this
Contraol.

18.7 Co'nfltlonlinilly. Tho Contractor will, and to the, extent this Contraot s yovealed {o a member of the
Contraotor’s Workforce of an external acvisor, will vequlre that member of the Contractor's Workforce or that
external advlsor to, keep alf terms aud conditions of this Conlract, noluding Rates, confidential unless, bui auly to
the oxlent:

(a)  dlsolosure Ia yequired by Jaw o by order of & coutt or administrative tribunal of compotont jurisdlotion
of Js 1o an arbltrator ln an avbltration under this Conlract;

(b)  tho Company givos its prior wrltten consont to the dlsclosure;

(6) tho Conleaotor muet dlsolose this Conliact to finanolal Wstitutlon to obtaln financing to perform the
Work and that Institution agress with the Company to keop sueh disclosed information confldential; or

(d)  the Company has disolosed this Conlraot lo the publio,

18.8 Enuremont, Subject to Patagraph 18.9, fhls Contract will enure to the benefit of and be binding on (he
Company and its successors and assigns end the Coniraclor and fts permitted sucoessors and nssigns,

189 Nou-Corporate Conlyactovs. Tho holis, execulors and administratora of a decensed Conlractor will be
entitled 1o the benefit of this Conlact only 1o the extent of vocelving payment of amounts, after all applioable
deductions, to which the Conlractor would have been entltled undor {his Contract up to the dnle of the Conlrastor's
death whereupon this Contract will termlunte,

BND OF QENERAL TERMS AND CONDITIONS
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CONTRACTNO.:  TERTI-15-00

Schedule “BY
to
Replacenble Const |
Stump to Dump Timber Flarvesting Contract
(Flve Yenr)
Dboatween Skeena Sawimilla Ltd, and Teryace Thnber Lid.
made as of Januaxy 1, 2015
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