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TimberWest
TIMBERWEST FOREST CORP.
NOTICE OF ANNUAL GENERAL MEETING

TO BE HELD ON APRIL 28, 2005

TO THE UNITHOLDERS:

The Annual General Meeting (the “Meeting”) of the holders (the “Unitholders™) of Stapled Units of TimberWest
Forest Corp. (the “Company”) will be held at The Grand Hotel Nanaimo, 4898 Rutherford Road, Nanaimo, British
Columbia, Canada on Thursday, April 28, 2005, at 2:30 pm (PDT) for the following purposes:

1. To receive the report of the directors to the Unitholders.

2. To receive the consolidated financial statements of the Company for the financial year ended
December 31, 2004, and the report of the auditors thereon.

3. To elect the directors of the Company for the ensuing year.
4. To appoint KPMG LLP as auditors of the Company for the ensuing year.
5. To authorize the directors to fix the remuneration to be paid to the auditors for the ensuing year.

6. To transact such other business as may properly come before the Meeting.

The consolidated financial statements of the Company for the financial year ended December 31, 2004, and the
auditors’ report thereon, which will be presented at the Meeting, are contained in the 2004 Annual Report
accompanying this Notice.

The names of the persons proposed to be nominated for election as directors of the Company are set out in the
Information Circular that follows. The directors of the Company have fixed March 21, 2005 as the record date for
determining unitholders entitled to receive notice of and to vote at the Meeting. Registered unitholders who are
unable to be present in person at the Meeting are requested to date, execute and return the accompanying form of
proxy to TimberWest Forest Corp., c/o Computershare Trust Company of Canada, 100 University Avenue, 9"
Floor, Toronto, Ontario, M5J 2Y1, not later than 48 hours before the time of the Meeting or any adjournment
thereof. A self-addressed postage paid envelope is enclosed.

All non-registered unitholders who receive these materials through a broker or other intermediary should complete
and return the materials in accordance with instructions or follow the procedures provided to them by such broker
or intermediary in order to have their units voted.

DATED as of the 21* day of March 2005. BY ORDER OF THE BOARD OF DIRECTORS

Brenda G. Blue
Secretary
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TimberWest
TIMBERWEST FOREST CORP.
INFORMATION CIRCULAR

FEBRUARY 28, 2005

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by or on behalf of the
management of TIMBERWEST FOREST CORP. (the “Company”) for use at the Annual General Meeting (the
“Meeting”) of the holders (“Unitholders”) of Stapled Units of the Company to be held on Thursday, April 28, 2005,
at the time and place and for the purposes set forth in the accompanying Notice of Annual General Meeting (the
“Notice”). In this Information Circular, “Board of Directors” and “Board” refers to the board of directors of the
Company.

PROXIES

Deposit of Proxy

In order to be valid and effective, a completed proxy must be delivered to the Company, c/o Computershare
Trust Company of Canada, 100 University Avenue, 9™ Floor, Toronto, Ontario, M5J 2Y1, not later than 48
hours before the time of the Meeting or any adjournment thereof. A self-addressed postage paid envelope is
enclosed.

Appointment and Revocation of Proxies

A Unitholder who has given a proxy may revoke it by (a) signing a proxy bearing a later date and depositing it as
provided under "Deposit of Proxy", (b) signing and dating a written notice of revocation (in the same manner as the
enclosed form of proxy is required to be executed, as set out under "Validity of Proxy", and delivering such notice
either to the head office of the Company, P.O. Box 11101, Suite 2300 - 1055 West Georgia Street, Vancouver,
British Columbia, Canada, V6E 3P3, Attention: Brenda G. Blue, at any time up to and including the last business
day preceding the day of the Meeting or to the Chairman of the Meeting on the day of the Meeting or (c) attending
the Meeting in person and registering with the scrutineer thereat as a Unitholder present in person and signing and
dating a written notice of revocation. Such revocation will have effect only in respect of those matters upon which a
vote has not already been cast pursuant to the authority conferred by the proxy.

Voting of Shares Represented by Proxy

The individuals named as management’s proxy nominees in the form of proxy enclosed with this Information
Circular are directors or officers of the Company. On any ballot or poll or voting otherwise, the common shares
comprising part of the Stapled Units represented by a proxy in this form will be voted for or against or withheld
from voting in accordance with the instructions of the Unitholder as specified in the proxy with respect to any
matter to be acted on. If a choice is not so specified with respect to any such matter, the common shares
comprising part of the Stapled Units represented by a proxy given to the individuals named as proxy
nominees in the enclosed form of proxy will be voted in favour of such matter. A Unitholder has the right
to appoint a person (who need not be a Unitholder) other than the individuals named in the enclosed form
of proxy to attend and act for the Unitholder and on the Unitholder’s behalf at the Meeting and may
exercise such right by inserting the name and address of the desired proxy nominee in the blank space
provided in the form of proxy. In this case, if a voting choice is not so specified on such a proxy, the proxy
nominee so named shall be entitled to vote the common shares represented by such proxy as that person
sees fit.



A proxy in the form enclosed will confer discretionary authority upon the proxy nominee named therein with
respect to amendments and variations to the matters identified in the accompanying Notice and any other matter
that may properly be brought before the Meeting. As of the date hereof, management of the Company is not aware
of any such amendments, variations or other matters to be presented for consideration at the Meeting.

Validity of Proxy

A proxy will not be valid unless it is dated and signed by the Unitholder or by the Unitholder’s attorney duly
authorized in writing. In the case of a Unitholder that is a corporation, a proxy will not be valid unless it is
executed under its seal, or by a duly authorized officer or agent of, or attorney for, such corporate
Unitholder. If a proxy is executed by an attorney or agent for an individual Unitholder or joint Unitholders,
or by an officer, attorney, agent or other authority for a corporate Unitholder, the instrument empowering
the officer, attorney or agent, as the case may be, or a notarial copy thereof, should accompany the proxy or
be delivered to the Company.

A vote cast in accordance with the terms of a proxy will be valid notwithstanding the previous death, incapacity or
bankruptcy of the Unitholder or intermediary on whose behalf the proxy was given or the revocation of the
appointment of the proxy nominee, unless written notice of such death, incapacity, bankruptcy or revocation is
received by the Chairman of the Meeting before the commencement thereof.

PERSONS MAKING THE SOLICITATION

This information circular is furnished in connection with the solicitation of proxies by or on behalf of the
management of the Company. The cost of the solicitation has been and will be borne by the Company. It is
expected that the solicitation will be primarily by mail, but proxies may also be solicited personally or by
telephone or other means of communication by directors and regular employees of the Company without
special compensation. In addition, the Company may retain the services of agents to solicit proxies on
behalf of management of the Company. In that event, the Company will compensate any such agent for
such services, including reimbursement for reasonable out-of-pocket expenses, and will indemnify them in
respect of certain liabilities that may be incurred by them in performing their services.

STAPLED UNITS AND PRINCIPAL HOLDERS THEREOF

Each Stapled Unit of the Company consists of one common share of the Company, 100 preferred shares of the
Company and a Subordinate Note Receipt representing approximately $8.98 face amount of Series A
Subordinate Notes of the Company entitling the holder to approximately $1.08 of interest per annum. The
common share, 100 preferred shares and Series A Subordinate Note receipt trade together as a Stapled Unit on
the Toronto Stock Exchange under the symbol “TWF.UN”.

As a holder of one common share comprising a part of each Stapled Unit, each Unitholder is entitled to receive
notice of and to attend all meetings of shareholders of the Company and to one vote for each such common share
at such meetings.

As at February 28, 2005, there were 77,112,346 Stapled Units issued and outstanding, each of which includes one
common share, which carries the right to one vote at the Meeting. The quorum for the Meeting is two individuals
present at the Meeting and representing in person or by proxy common shares carrying not less than 10% of the
votes eligible to be cast at the Meeting.

Only persons registered as Unitholders on the books of the Company as of the close of business on March 21,
2005, (the “Record Date™) are entitled to receive notice of and to attend and vote at the Meeting.

To the knowledge of the directors and senior officers of the Company, as at February 28, 2005, no one person
beneficially owned, directly or indirectly, or exercised control or direction over, more than 10% of the outstanding
Stapled Units, and the only registered shareholder holding more than 10% of the outstanding Stapled Units is The
Canadian Depository for Securities Limited.

As at February 28, 2005, the directors and senior officers of the Company and its subsidiaries, as a group,
beneficially owned, directly or indirectly, or exercised control or direction over, less than 1% of the issued and
outstanding Stapled Units.



INFORMATION FOR BENEFICIAL HOLDERS OF STAPLED UNITS

The information set forth in this section is of significant importance to any Unitholders of the Company who do
not hold Stapled Units which are registered on the records of the Company in the Unitholders’ own name.
Unitholders who do not hold their Stapled Units in their own name (referred to in this Information Circular as
“Beneficial Unitholders”) should note that only registered holders of Stapled Units may attend and vote in
person at the meeting or deposit proxies for use at the Meeting. Beneficial Unitholders will not be recognized at
the Meeting for the purpose of voting the common shares constituting part of the Stapled Units in person unless
appointed by the broker, bank or intermediary as a proxy nominee.

If Stapled Units are listed in an account statement provided to a Unitholder by a brokerage firm, bank or other
intermediary, then in almost all cases those Stapled Units will not be registered in the name of the Beneficial
Unitholder, the broker, the bank or other intermediary. In Canada, the vast majority of such Stapled Units are
registered under the name of CDS & Co. (the registration name for The Canadian Depository for Securities
Limited), which acts as nominee for many Canadian brokerage firms, banks and other intermediaries. Brokers,
banks, other intermediaries and their nominees can only deposit a proxy upon the instructions of the Beneficial
Unitholder. Without specific instructions, brokers, banks, other intermediaries and their nominees are prohibited
from voting the common shares constituting part of the Stapled Units on behalf of their clients.

The Company has not sent any proxy-related materials that solicit votes or voting instructions DIRECTLY to any
Beneficial Unitholders. Applicable regulatory policy requires brokers, banks and intermediaries to seek voting
instructions from Beneficial Unitholders in advance of Unitholders’ meetings. Every broker, bank and intermediary
has its own procedures to seek such voting instructions. These should be carefully followed by Beneficial
Unitholders in order to ensure that their common shares constituting part of the Stapled Units are voted at the
Meeting. The majority of brokers in Canada have delegated responsibility for obtaining instructions from clients to
Independent Investor Communications Corp. (“1ICC”). IICC typically applies a special sticker to the proxy forms
or, alternatively, prepares a separate “voting instruction” form, mails those forms to the Beneficial Unitholders and
asks Beneficial Unitholders to return the proxy or voting instruction forms to 1ICC. IICC then tabulates the results
of all instructions received and provides appropriate instructions respecting the voting of common shares contained
within the Stapled Units to be represented at the Meeting. A Beneficial Unitholder receiving a proxy with an IICC
sticker on it, or a voting instruction form, cannot deposit on the Meeting Date that proxy or form to vote common
shares contained within the Stapled Units at the Meeting. The proxy or form must be returned to 11CC in advance of
the Meeting in order to allow the common shares contained within the Stapled Units to be voted by the named
proxy nominee at the Meeting.

IF YOU ARE A BENEFICIAL UNITHOLDER AND WISH TO VOTE IN PERSON AT THE MEETING,
PLEASE CONTACT YOUR BROKER OR AGENT IN SUFFICIENT TIME IN ADVANCE OF THE
MEETING TO DETERMINE AND FOLLOW THE PROCEDURES OF THE RELEVANT
INTERMEDIARY FOR APPOINTING YOU AS PROXY IN RESPECT OF YOUR UNITS SO THAT
YOU CAN VOTE THEM IN PERSON AT THE MEETING.



MATTERS TO BE ACTED UPON

Report of the Directors to the Unitholders

The report of the directors to the Unitholders is included in the 2004 Annual Report, which has been mailed to
Unitholders with this Information Circular and is also filed on SEDAR at http://www.sedar.com.

Consolidated Financial Statements

The consolidated financial statements for the year ended December 31, 2004, are included in the 2004 Annual
Report, which has been mailed to Unitholders with this Circular and is also filed on SEDAR at
http://www.sedar.com.

Election of Directors

The directors of the Company are elected each year at the annual meeting of the Company and hold office until
their successors are elected or appointed, or until he or she sooner ceases to hold office.

Nominees

The following pages set out the name of each of the persons proposed to be nominated for election as directors.
Each nominee, other than Mr. Binkley, is presently a director of the Company. Management of the Company
proposes to nominate each of the persons listed below for election as a director of the Company and the
persons named in the enclosed form of proxy intend to vote for the election of these nominees. The position
and office with the Company presently held by each such person, his present principal occupation or employment,
the year in which he was first elected or appointed as a director, other principal directorships held by him, his
committee memberships and the number of Stapled Units that he has advised are beneficially owned, or over which
control or direction is exercised, by him at the date of this Information Circular is set forth below:

Clark S. Binkley, of Cambridge, Massachusetts, United States,
is a new nominee to the board. Mr. Binkley is presently the
Managing Director of Hancock Timber Resources Group
(HTRG), a timberland investment company he has been with
since August 1998. Mr. Binkley will retire from HTRG on April
1, 2005, and will subsequently provide specialized timberland
investment advisory services. Between 1990 and 1998, Mr.
Binkley was dean of the Faculty of Forestry at the University of
British Columbia in Vancouver. Mr. Binkley is a director of
West Fraser Timber Co. Ltd.

William C. Brown, of Bowen Island, British Columbia, has
served on the board since 1997. Following a lengthy career in
the Canadian sugar industry, Mr. Brown retired as Chairman of
BC Sugar in 1998. Until 1997, he was President and CEO of BC
Sugar, as well as Chairman and CEO of its subsidiaries, Rogers
Sugar Ltd., Lantic Sugar Ltd. and Refined Sugars Inc. Mr.
Brown is a director of Westcoast Energy Inc., Union Gas Ltd.
and Boston Pizza Royalties Income Fund. He has served as a
member of various Audit Committees for the past 15 years and
has been the Chair of the TimberWest Audit Committee since
1997.

Chairman of the Audit
Committee

Member of the Environment,
Health and Safety Committee

33,510 Stapled Units

67,000 Options, including
27,000 eligible for Distribution
Equivalent Awards

V. Edward Daughney, of Vancouver, British Columbia, has
served on the board since 1997. Mr. Daughney has been
Principal and Chairman of Echelon Home Products since 1989.
This company distributes major appliances in Western Canada
and the US Pacific Northwest. Prior to 2000, Mr. Daughney
was Principal and President of Merit Kitchens, past Chairman
of the Export Development Corporation and past President of
First City Trust. Mr. Daughney has also served as a director of
a number of Canadian companies, and currently serves as a
director of Versacold Holdings Corp. He is a Chartered
Accountant with extensive experience in financial roles.

Chairman of the Board of
Directors

Member of the Audit
Committee

Member of the Governance and
Human Resources Committee

11,993 Stapled Units

50,000 Options, all eligible for
Distribution Equivalent Awards




Paul J. McElligott, President and CEO, of North Vancouver,
British Columbia, joined the senior management of
TimberWest Forest Corp. in January 2001. A director of
TimberWest since 1997, Mr. McElligott had been President
and CEO of British Columbia's BC Rail Group of Companies
since 1989. Mr. McElligott has extensive experience in BC's
real estate, rail transportation and deep-sea port terminal
sectors. Prior to joining BC Rail, he had been President of
Voyageur Enterprises Ltd., North America's third largest inter-
city bus company. Mr. McElligott currently serves as Chair of
the Coast Forest Products Association.

50,628 Stapled Units

290,150 Options, all eligible for
Distribution Equivalent Awards

Robert W. Murdoch, of Salt Spring Island, British Columbia,
has served on the board since 2001. Mr. Murdoch was
President and CEO of Lafarge Corporation and remains a
director of that company. He is also a director of its majority
shareholder Lafarge S.A. Paris. He interrupted his 20-year
career with Lafarge to be Executive Assistant to Canadian
Prime Minister Pierre Trudeau for five years. Mr. Murdoch is
also a director of Sierra Systems Group Inc. and Lallmand Inc.
He is currently a governor and past chairman of the Board of
Shawnigan Lake School located on VVancouver Island.

Member of the Audit
Committee

Member of the Governance
and Human Resources
Committee

Member of the Pension
Committee

3,600 Stapled Units

27,000 Options, all eligible for
Distribution Equivalent Awards

Conrad A. Pinette, of Vancouver, British Columbia, has
served on the board since 2002. Mr. Pinette’s work in the
Canadian forest industry began 40 years ago as an owner and
President of a family lumber business, Pinette & Therrien
Mills Ltd. In 1980, that company was sold to BC Forest
Products, which was subsequently acquired by Fletcher
Challenge Canada Ltd. Mr. Pinette was Chief Executive of a
number of Fletcher Challenge’s BC and Alberta subsidiaries.
He joined forest products company Lignum Ltd. in 1990,
where he served as President and Chief Operating Officer.
Subsequent to the acquisition of Lignum by Riverside Forest
Products Limited, he was appointed Executive Vice President
of Riverside. Riverside was acquired by Tolko Industries Ltd.
in October 2004 and is now a wholly owned subsidiary of
Tolko. Mr. Pinette remains Executive Vice President of
Riverside with specific responsibilities for the Cariboo Region.
Mr. Pinette is Chairman and a director of Finning International
Inc., a director of A&W Revenue Royalties Income Fund and a
director of BC Business Council.

Chairman of the Environment,
Health and Safety Committee

Member of the Audit
Committee

5,950 Stapled Units

27,000 Options, all eligible for
Distribution Equivalent Awards

Kenneth A. Shields, of Vancouver, British Columbia, has
served on the board since 1997. Mr. Shields is Chairman and
CEO of Raymond James Ltd., a Canadian investment dealer,
and is a director of its NYSE listed parent company, Raymond
James Financial, Inc and a trustee of Mercer International Inc.
Mr. Shields is a Member of the Canadian Accounting
Standards Oversight Council, a Director of the Council for
Business and the Arts in Canada, and is Past Chairman of the
Investment Dealers Association of Canada.

Chairman of the Pension
Committee

Member of the Governance
and Human Resources
Committee

72,514 Stapled Units

30,000 Options, all eligible for
Distribution Equivalent
Awards.

Each of the nominees named above have consented to act as a director of the Company. In the event the
Company is advised prior to the election of directors at the Meeting that any such individual is unable or
unwilling to so act, a proxy in the enclosed form of proxy will confer discretionary authority on the proxy
nominee so named to vote for the election of such other individuals who may be nominated at the Meeting.



Compensation of Directors

The directors of the Company who are not employees of the Company are entitled to compensation for services
rendered and to be reimbursed for expenses incurred in the performance of the duties of a director of the
Company.

Annual compensation is $12,000 for each director (except that the Chairman of the Board is paid annual
compensation of $50,000), plus $1,000 for each meeting of the Board of Directors or a committee of the Board
attended. Each member of a committee of the Board (other than the chair of the committee) is paid an annual fee
of $3,000, and a chair of a committee of the Board is paid an annual fee of $4,500, except for the chair of the
Audit Committee who is paid an annual fee of $9,000.

Directors are, from time to time, requested to carry out special assignments by the Board of Directors and are
compensated at a rate of $1,000 per day for such services.

Mr. McElligott, who is also an employee of the Company, is not entitled to and has not received any of the
compensation described above but receives compensation as the President and Chief Executive Officer of the
Company as disclosed in the section under “Executive Compensation”.

During 2004, the non-employee directors were each granted 6,000 options with an exercise price of $12.21,
except for the Chairman who was granted 10,000 options with an exercise price of $12.21. During 2003, the
non-employee directors were each granted 6,000 options with an exercise price of $11.90, except for the
Chairman who was granted 10,000 options with an exercise price of $11.90. Information presented in the
preceding table on the number of Stapled Unit options held reflects transactions occurring subsequent to
December 31, 2004, including option awards in February 2005, comprised of 63,230 options to Mr. McElligott,
10,000 options to Mr. Daughney, and 6,000 options to each of Messrs. Brown, Murdoch, Petrina, Pinette and
Shields, and option exercises in February 2005, comprised of 20,000 options exercised by Mr. Daughney.

Record of Attendance by Directors for the Twelve Months Ended December 31, 2004

Board Meetings Committee Meetings

Director Held Attended Held Attended
William C. Brown 14 14 8 8

V. Edward Daughney 14 14 8 8

Paul J. McElligott 14 13 n/a® n/a®
Robert W. Murdoch 14 13 11 10
Anthony J. Petrina 14 14 8 8
Conrad A. Pinette 14 12 8 7
Kenneth A. Shields 14 14 7 7

(1) Committees of the Board are composed entirely of outside and unrelated directors. Mr. McElligott does, however,
attend all Committee meetings.

Additional disclosure relating to the Company’s audit committee as required under Multilateral Instrument 52-
110, is contained in the Company’s Annual Information Form under the heading “Audit Committee”. The
Annual Information Form of the Company has been filed with SEDAR and is available at http://www.sedar.com.
A copy of the Company’s Annual Information form may also be obtained by making a request to the Secretary
of the Company.

Appointment and Remuneration of Auditors

Management proposes that KPMG LLP, Chartered Accountants (“KPMG™) be reappointed as the auditors
of the Company to hold office until the termination of the next annual meeting of the Company. Management
further proposes that, as in the past, the remuneration to be paid to the auditors be determined by the Board. Unless
otherwise instructed the persons named in the enclosed form of proxy intend to vote for the reappointment of
KPMG as the auditors of the Company until the termination of the next annual meeting of the Company at a
remuneration to be fixed by the directors of the Company. The passing of the resolution to reappoint KPMG LLP as
the auditors of the Company will require a simple majority of votes cast at the Meeting.



Other Matters to be Acted Upon

The management of the Company knows of no matters, which may be brought before the Meeting other than those
referred to in the Notice. However, if other matters are properly brought before the Meeting, the persons named in
the enclosed form of proxy intend, in their discretion, to vote on such matters in accordance with the judgment of
the person so voting.

EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets out, for the periods indicated, the compensation earned from the Company and its
subsidiaries by the Chief Executive Officer, the Chief Financial Officer and the three other most highly
compensated executive officers of the Company (collectively, the “Named Executive Officers”) during the financial
years ended December 31, 2004, December 31, 2003 and December 31, 2002.

Annual Compensation Long-Term Compensation
Awards Long
Salary ($) | Bonus® | Other Annual | Securities Shares or Term All Other
Nameand Year ($) | Compensation®|  Under Share Units | Incentive | Compensation
Principal Position %) Options/ Subject to Plan %)
SARs Resale Payouts
Granted® | Restrictions ($)
#) $

PAuUL J. 2004 383,704 | 386,000 NIL 56,730 NIL NIL 185,691
MCELLIGOTT
President and Chief | 2003 351,796 NIL NIL 50,000 NIL NIL 132,066
Executive Officer

2002 341,392 | 252,024 24,534 NIL NIL NIL 85,369
BEVERLEE F. PARK 2004 213,417 | 147,000 NIL 15,560 NIL NIL 91,497
Vice-President,
Finance and Chief 2003 206,131 NIL NIL 15,350 NIL NIL 107,151
Financial Officer

2002 208,333 | 101,139 3,208 NIL NIL NIL 95,496
JOHN W. MANN © 2004 | 221,833 | 153,000 NIL 16,240 NIL NIL 37,644
Vice-President,
Timberland 2003 214,167 NIL NIL 16,000 NIL NIL 40,548
Operations

2002 184,737(6) 93,278 NIL 15,000 NIL NIL 44,044
HAMISH KERR) 2004 | 188,875 | 129,500 NIL 13,870 NIL NIL 34,825
Vice-President,
Strategic Planning 2003 | 177,897 NIL NIL 12,730 NIL NIL 31,840
& Forest Policy

2002 | 99,562® | 84,204 NIL 12,500 NIL NIL 128,108
JOHN A. KELVIN 2004 179,625 | 123,500 NIL 13,190 NIL NIL 72,543
Vice-President,
Lolg Marketing & 2003 171,000 NIL 39,995 12,440 NIL NIL 79,982
Sales

2002 161,667 82,123 3,691 NIL NIL NIL 48,157

(1) The annual incentive bonus payments are reported in the financial year in which they were earned, not in the
year in which they were actually paid. They are paid in cash in the year following the financial year in which
they were earned.
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(2) Perquisites and other personal benefits provided to Named Executive Officers in 2004 did not exceed, with
respect to any Named Executive Officer, the lesser of $50,000 and 10% of the total annual salary and bonus of
such Named Executive Officer. Perquisites and other personal benefits provided to Mr. Kelvin in 2003 include a
vehicle allowance and club membership ($12,000 vehicle allowance, $27,995 club membership.) Other
perquisites and personal benefits provided to Named Executive Officers in 2003 did not exceed, with respect to
any Named Executive Officer, the lesser of $50,000 and 10% of the total annual salary and bonus of such Named
Executive Officer. Other amounts in this column represent tax reimbursement with respect to the wind-up of the
Stapled Unit Incentive Plan (Mr. McElligott $24,534 (2002), Ms. Park $3,208 (2002) and Mr. Kelvin $3,691
(2002)).

(3) Consists of options to purchase Stapled Units granted during the relevant financial year. The 2004 and 2003
options are annual grants. In 2002, the options granted to Messrs. Mann and Kerr were in connection with their
appointments as executive officers of the Company.

(4) Includes (i) vested and unvested annual contributions and allocations made by the Company to a pension plan for
senior executives, (ii) life insurance premiums reimbursed by the Company, (iii) contributions made by the
Company under its Employee Stapled Unit Purchase Plan, (iv) Distribution Equivalent payments made to the
Trustee under the Distribution Equivalent Plan with respect to vested awards awarded to the executive officers
under the Distribution Equivalent Plan, (v) a bonus of $20,000 paid to Mr. Mann in connection with his
appointment as an executive officer of the Company in 2002, and (vi) consulting fees of $115,516 paid to Mr.
Kerr during 2002 prior to his appointment as an executive officer of the Company.

(5) Mr. Mann became an executive officer of the Company on February 4, 2002 when he was appointed Vice-
President, Timberland Operations.

(6) The salary disclosed is for the period from February 4, 2002 to December 31, 2002. For comparative purposes,
Mr. Mann’s annual salary for 2002 was $200,000.

(7) Mr. Kerr became an executive officer of the Company on June 3, 2002 when he was appointed Vice-President,
Strategic Planning and Forest Policy.

(8) The salary disclosed is for the period from June 3, 2002 to December 31, 2002. For comparative purposes, Mr.
Kerr’s annual salary for 2002 was $170,000.
Stapled Unit Option Grants During the Most Recently Completed Financial Year

The following table sets forth information concerning options to purchase Stapled Units granted to the Named
Executive Officers, in their capacities as executive officers of the Company, during the financial year ended
December 31, 2004.

Name Stapled Units % of Total Exercise Price Market Value of Expiration
Under Options | Options Granted ($/Stapled the Stapled Units Date
Granted® to Employees in Unit) on Date of Grant
Financial Year® ($/Stapled Unit)
Paul J. McElligott 56,730 20.8% 12.21 12.21 02/25/09
Beverlee F. Park 15,560 5.7% 12.21 12.21 02/25/09
John W. Mann 16,240 5.9% 12.21 12.21 02/25/09
Hamish Kerr 13,870 5.1% 12.21 12.21 02/25/09
John A. Kelvin 13,190 4.8% 12.21 12.21 02/25/09

(1) The options entitle the holder to acquire Stapled Units of the Company upon exercise. These options become
vested and eligible for exercise over a three-year period, with one-third exercisable on February 26, 2005, two-
thirds on February 26, 2006 and all exercisable on February 26, 2007. The Company adopted a Distribution
Equivalent Plan on November 24, 2001. Subject to determination otherwise by the Company at the time of
grant, a person who is granted options to acquire Stapled Units under the Company’s Stapled Unit Option Plan
will be granted the same number of awards under the Distribution Equivalent Plan and such awards will have the
same expiry date and vesting terms as the corresponding options that are granted. The awards granted under the
Distribution Equivalent Plan will only be exercisable at the same time when and if the corresponding options are
exercised. At any time and from time to time, when the Company pays any distribution on the Stapled Units, the
Company will pay to the trustee of the trust formed in relation to the Distribution Equivalent Plan an amount
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proportionate to such distribution based on the number of awards granted under the Distribution Equivalent Plan.
After receipt from the Company, the trustee will use such payment to purchase Stapled Units through the
Toronto Stock Exchange for the trust. When a participant exercises vested awards under the Distribution
Equivalent Plan at the time of exercise of the corresponding options, the trustee will release the applicable
number of Stapled Units held in the trust to that participant in accordance with the terms of the Distribution
Equivalent Plan.

(2) The total number of options granted to employees in 2004 was 273,220, representing grants to the President &
CEO, executives, senior management and other employees. 40,000 options were granted to directors in 2004.
The total number of options granted to employees in 2003 was 224,467, representing grants to the President &
CEO, executives, senior management and other employees. 40,000 options were granted to directors in 2003.
Subsequent to December 31, 2004, on February 8, 2005, a total of 342,998 options were awarded. 302,998
options were granted to employees, representing 2005 annual grants to the President & CEO, executives, senior
management and other employees, and 40,000 options were granted to directors.

Aggregated Option Exercises During the Most Recently Completed Financial Year and Financial Year-
End Option Values

The following table sets forth information concerning the value realized upon the exercise of options to purchase
Stapled Units during the financial year ended December 31, 2004 and the value of unexercised options to
purchase Stapled Units held by the Named Executive Officers, in their capacities as executive officers of the
Company, as at December 31, 2004.

Stapled Units | Aggregate Value of Unexercised in-the-
A(Eq;(;rrggeon R\e/:IIiL;gd Unexercised Options at Money Options at
*) $) December 31, 2004 December 131, 2004
# ®®
Name - - . .
Exercisable | Unexercisable Exercisable | Unexercisable
Paul J. McElligott 239,359 561,758 136,857 90,063 307,141 268,814
Beverlee F. Park 57,587 60,856 36,447 25,793 84,964 77,198
John W. Mann 10,000 (323) 5,333 31,907 16,959 91,580
Hamish Kerr - - 12,576 26,524 29,659 74,880
John A. Kelvin 41,000 12,837 21,197 21,483 49,622 64,227

(1) The closing price of the Stapled Units on the Toronto Stock Exchange on December 31, 2004 was $15.08.
Subsequent to December 31, 2004, on February 8, 2005 Mr. McElligott was awarded 63,230 options, Ms. Park
was awarded 17,310 options, Mr. Mann was awarded 18,070 options, Mr. Kerr was awarded 15,440 options and
Mr. Kelvin was awarded 14,680 options. The February 8, 2005 options had a grant price of $15.80 per option.
Subsequent to December 31, 2004, during February 2005, Mr. Mann exercised 21,080 options, Mr. Kerr
exercised 21,443 options and Mr. Kelvin exercised 14,250 options.

Securities Authorized For Issuance Under Equity Compensation Plans During the Most Recently
Completed Financial Year

The only compensation plan of the Company under which equity securities are currently authorized for issuance
to employees and non-employees is the Stapled Unit Option Plan. The table below summarizes information in
relation to the Stapled Units reserved for issuance under the Stapled Unit Option Plan as of December 31, 2004.

Plan Securities to be issued upon | Weighted average price of Securities remaining
exercise of outstanding outstanding options available for future
options issuance
Stapled Unit Option Plan 1,157,578 $12.09 930,236

(1.5 % of the issued and
outstanding Stapled Units)

(1.2 % of the issued and
outstanding Stapled Units)
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Retirement Plans

The following table sets forth estimated annual retirement benefits that become payable to Mr. McElligott under the
defined benefit option of the Company’s Retirement Plan for Senior Executives and Base Pension Plan.

Years of Service
Remuneration® 5 10 15 30 35 40 45
$225,000 22,500 45,000 67,500 135,000 157,500 180,000 202,500
$250,000 25,000 50,000 75,000 150,000 175,000 200,000 225,000
$300,000 30,000 60,000 90,000 180,000 210,000 240,000 270,000
$400,000 40,000 80,000 120,000 240,000 280,000 320,000 360,000
$500,000 50,000 100,000 150,000 300,000 350,000 400,000 450,000
$600,000 60,000 120,000 180,000 360,000 420,000 480,000 540,000
$700,000 70,000 140,000 210,000 420,000 490,000 560,000 630,000
$800,000 80,000 160,000 240,000 480,000 560,000 640,000 720,000
$900,000 90,000 180,000 270,000 540,000 630,000 720,000 810,000
$1,000,000 100,000 200,000 300,000 600,000 700,000 800,000 900,000

(1) Annual average covered remuneration, which includes annual salary and bonus.

Mr. McElligott is a member of the defined benefit segment (“DB segment”) of the Supplemental Retirement
Plan for Senior Management (“Supplemental Plan”). Under the DB segment, the member’s pension payable at
age 65 is determined by multiplying his credited service by 2% of his best average pensionable earnings.
Supplemental Plan benefits are offset by the benefits earned under the Company’s Base Pension Plan, which has
a 1.3%/2.0% integrated final average earnings formula. Neither Plan is subject to deductions for Canada
Pension, social security or other offset amounts. The normal form of pension under the Supplemental Plan is a
life annuity with a spousal benefit of 60% of the member’s pension. Retirement benefits vest after two years of
Plan participation or the attainment of age 55, whichever occurs first.

Mr. McElligott’s years of credited service are currently 4 and will be 17 years at age 65, his normal retirement
date. Under the Supplemental Plan, pensionable earnings include salary and 50% of annual cash incentives.
Pensionable earnings in the Base Pension Plan include salary and all annual cash incentives. The value of
options or other long term incentives are not included as pensionable earnings under either plan. Pensionable
earnings are averaged over the highest 60 months of compensation during the final 10 years of service. Mr.
McElligott’s average pensionable earnings at December 31, 2004 are $404,115 under the Supplemental Plan and
$460,368 under the Base Pension Plan. Mr. McElligott is also eligible for an additional pension of $25,000 per
year payable at the commencement of his pension from his previous employer.

Other Named Executive Officers (Park, Mann, Kerr and Kelvin) are members of the defined contribution
segment (“DC segment”) of the Supplemental Plan. Under the DC segment, the Company allocates 12% of the
member’s pensionable earnings, minus contributions made to the Company’s Base Pension Plan, to individual
retirement accounts. Pensionable earnings under the DC segment of the Supplemental Plan include salary and
50% of annual cash incentives. Contributions to DC member accounts in the Base Pension Plan consist of 7% of
salary and annual cash incentives. Pensionable earnings do not include the value of options or other long term
incentives in either the Base or Supplemental Plans. The contributions that are allocated to the Supplemental
Plan are held in notional accounts, to which the Company also allocates investment earnings equal to the average
returns in the balanced funds of the Company’s Base Pension Plan. Such allocations may be positive or
negative. The obligations related to the Named Executive Officers under the Supplemental Plan are secured by
letters of credit.
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Termination of Employment, Change in Responsibilities and Employment Contract

The Company has agreements with each of the current Named Executive Officers that include provisions relating to
the termination of their employment and a change in control of the Company.

These agreements provide for severance payments to be made to such individuals if employment is terminated
without cause within 24 months following a change of control of the Company, as defined in the agreements.
The agreements provide for a “severance” period for each individual of either 24 or 36 months, and provide that
in the event of termination (including termination by the individual for reasons that would constitute constructive
dismissal (defined in the agreements as “good reason”)), other than for cause, following a change in control, the
Company will pay the individual:

e an amount equal to the individual’s current annual base salary and average bonus paid over the previous
three years (in the case of Mr. McElligott, instead of average bonus paid over the previous three years,
twelve times the average monthly cash incentive earned under the Company’s Senior Management
Annual Incentive Plan for the previous 24 months will be used), multiplied by the individual’s
severance period in number of years;

e the individual’s unpaid base salary and an amount equal to the individual’s pro rated bonus to the date
of termination based on the average bonus referred to above; and

e all benefits during the severance period, including insurance benefits and the accrual of pension
benefits, less all benefits that are received by the individual during the severance period from a person
other than the Company (except that in the case of Mr. McElligott, the accrual of TimberWest pension
benefits during the severance period will not be reduced by any other pension benefits arising from
alternate employment).

The agreements also provide that all options to purchase Stapled Units and awards granted under the Distribution
Equivalent Plan held by the individual under the Company’s Stapled Unit Option Plan as of the date of
termination of employment will vest to the extent they have not already vested as at the date of the change in
control and will be exercisable until the end of the relevant severance period.

The Company has entered into an employment contract with Mr. McElligott for a term of three years
commencing January 22, 2001, subject to automatic renewal of further three year terms unless either party gives
written notice of non-renewal not less than 90 days prior to the expiry of the relevant term. The contract has been
renewed for another three years, through to 2007. The Company may terminate Mr. McElligott’s employment
without cause at any time or may not renew the agreement at the end of any three year term if it pays
Mr. McElligott an amount equal to two years base salary plus, two times the average annual incentive paid under
the Company’s Senior Management Annual Incentive Plan in the prior 24 months. In addition, executive
perquisites, insurance and other company benefits must be maintained by the Company for Mr. McElligott on a
month by month basis for up to two years to the extent permitted by third party providers and until
Mr. McElligott commences alternative employment. Two additional years of service will be recognized past the
relevant termination date for the purpose of the defined benefit portion of the Company’s Retirement Plan for
Salaried Employees and the Company’s Supplemental Retirement Plan for Senior Management but severance
payments described above will not be considered “earnings” for pension purposes. All options to purchase
Stapled Units and awards under the Distribution Equivalent Plan held by Mr. McElligott will vest and be
exercisable within 90 days of the termination date.

Composition of the Governance and Human Resources Committee

Members of the Governance and Human Resources Committee of the Board of Directors of the Company (this
committee performs the functions of a compensation committee in the determination of compensation of the
executive officers) who served during the financial year ended December 31, 2004, were Messrs. Daughney,
Murdoch, Petrina and Shields. Mr. Murdoch joined the Committee on May 3, 2002. Mr. Daughney was an interim
officer of the Company from November 22, 2000 to January 21, 2001.

Governance and Human Resources Committee Report On Executive Compensation

The Governance and Human Resources Committee (the “Committee”) of the Board of Directors of the Company
reviews and makes recommendations to the Board regarding the remuneration of the senior management of the
Company, including the President and Chief Executive Officer (the “CEQO”). The Committee recommends approval
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by the Board of salaries, bonuses, securities-related and other incentive plans, pensions and other benefit plans that
would be considered compensation to senior management.

Compensation Strategy

Compensation is a key mechanism used by TimberWest to attract, retain and motivate employees with the skills
and commitment needed to enhance unitholder value. The Company ensures that it provides competitive
compensation to senior management by reviewing information from external advisors. The Committee’s goal is
to target senior management compensation at the market median for comparable Canadian publicly traded
companies.

Total compensation for senior management includes base salary, annual and long-term incentives and a program of
benefits and perquisites.

In addition to attracting and retaining a senior management team that demonstrates superior leadership skills and
strategic management focus, the compensation strategy has the objective of linking the interests of the senior
management group with those of the holders of Stapled Units.

The Committee believes that its objectives can be met by providing for base salaries at levels prevailing in the
marketplace, together with an emphasis on annual and long-term incentives based on the performance of the
Company to provide total compensation competitive with a reference group comprising Canadian companies in the
forest industry (for industry specific management roles) and a general industry sample of autonomous Canadian
companies with revenues between $100 million and $5 billion (for non-industry specific management roles).

Chief Executive Officer’s Compensation
The Committee assesses the overall performance of the CEO on the basis of his contribution to:
e amount of distributable cash generated relative to the annual plan,

o the financial performance of the Company compared to specific goals and objectives as agreed to by the
Committee and the Board at the beginning of each year,

e the strategic plan for the Company, and
e the management, including risk management and leadership, of the organization.

The Committee’s objective is to provide competitive compensation for the CEO based on performance. The
Committee’s assessment of Mr. McElligott’s performance over fiscal year 2004 included the following
performance highlights:

e safety and environmental performance,
e cost reduction achievements,

e  husiness model reengineering

e silviculture improvements,

e asset rationalization, and

o stakeholder relations performance.

Base Salary and Benefits and Perquisites

Base salary and benefits and perquisites have been recommended to the Board with the assistance of independent
consultants and on the basis of market research conducted by the independent consultants on the reference groups.
The CEO and other executive officers were compared to executives occupying similar positions in the reference
groups.

Annual Cash Incentives

Effective for the financial year beginning January 1, 1998, the Committee adopted a formal plan, known as the
Senior Management Annual Incentive Plan (the “Annual Incentive Plan™), which defined the criteria governing the
payment of cash incentives. The intention of the Annual Incentive Plan is to encourage senior management to focus
on strategies and results that meet expectations of the holders of Stapled Units for sustainable distributable cash.
The Annual Incentive Plan also allows a measure of discretion for the CEO to differentiate incentive compensation
paid on the basis of individual performance.
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A target award is established for each participant in the Annual Incentive Plan using a percentage of base salary.
The target award for members of senior management (other than the CEQ) for achieving 100% of the Company’s
target performance was established at 35.0% of salary. Of the 35%, 25.0% is non-discretionary and 10.0% is
discretionary. For the CEO, the target award for achieving 100% of the Company’s target performance was
established at 50% of salary. Of the 50%, 40% is non-discretionary and 10% is discretionary. Non-discretionary
award amounts are determined for all participants based on the Company’s actual performance relative to its target
for the financial year.

Maximum awards are paid if the Company achieves 120% of its target performance. If the Company achieves
120% of its target performance, the maximum awards are 70% of salary for members of senior management. The
maximum award for the CEOQ is 100% of salary.

The Company sets a target performance annually. For 2004, the target was set at $82.1 million of distributable cash,
excluding one time gains from the sale of TFL 46 and expropriation proceeds. The maximum award level of 120%
of target was achieved and cash incentives earned under the plan were $1.222 million. For 2003, the target was set
at $92.9 million of distributable cash. The target was not achieved and no cash incentives were earned. For 2002,
the target was set at $82.3 million, 114% of target performance was achieved and cash incentives earned under the
plan were $729,912.

Stapled Unit Option Plan

On April 18, 2000, the Unitholders approved the adoption of the Company’s Stapled Unit Option Plan, dated as
of March 1, 2000, pursuant to which directors, officers or employees of the Company or of any of its subsidiaries
who are in active service or employment with the Company or any of its subsidiaries (defined under the Stapled
Unit Option Plan as “Eligible Persons™) may be granted options to purchase Stapled Units.

Purpose of the Stapled Unit Option Plan

The purpose of the Stapled Unit Option Plan is to promote the interests of the Company by (i) furnishing certain
directors, officers and employees of the Company and its subsidiaries with greater incentive to further develop
and promote the business and financial success of the Company, (ii) furthering the identity of interests of
persons to whom options may be granted with those of the Unitholders generally through securities ownership in
the Company and (iii) assisting the Company in attracting, retaining and motivating its directors, officers and
employees.

Description of the Stapled Unit Option Plan

Under the Stapled Unit Option Plan, options may be granted to Eligible Persons as described under the plan from
time to time. The maximum number of Stapled Units which may be issued pursuant to the Stapled Unit Option
Plan and all options granted thereunder will not exceed 3,500,000 Stapled Units, which amounts to
approximately 4.6% of the issued and outstanding Stapled Units as of December 31, 2004. The number of
Stapled Units subject to any option granted under the Stapled Unit Option Plan and the related exercise price are
subject to conventional provisions for their adjustment in certain events, including subdivision or consolidation
of the Stapled Units. The number of Stapled Units that may be reserved for issuance to any one person pursuant
to options granted under the Stapled Unit Option Plan may not exceed 5% of the issued and outstanding Stapled
Units from time to time on a non-diluted basis (the “Outstanding Stapled Units”), the number of Stapled Units
that may be reserved for issuance to insiders of the Company pursuant to options granted may not exceed 10% of
the Outstanding Stapled Units and the number of Stapled Units that may be reserved for issuance to directors of
the Company (who are not employees of the Company) pursuant to options granted may not exceed 1% of the
Outstanding Stapled Units. In addition, the number of Stapled Units that may be issued to all insiders of the
Company in the aggregate, or to any one insider, pursuant to options granted under the Stapled Unit Option Plan
and pursuant to any other compensation arrangement involving the issuance of Stapled Units, within a one year
period, may not exceed 10% and 5% of the Outstanding Stapled Units, respectively.

The Stapled Unit Option Plan is administered by the Committee. The Committee may select Eligible Persons
who may be granted options under the Stapled Unit Option Plan and determine the number of Stapled Units and
exercise price in respect of which options are to be granted to such persons. The Committee may also determine
the expiry date of the options, provided that the date of expiry may not be later than the date which is ten years
after the date of grant. All options are not transferable. If an optionee ceases to be in active employment or
service with the Company or any of its subsidiaries due to death, retirement or termination with or without cause,
the options held by such optionee will be subject to early expiry as follows:

(a) termination for cause — expire immediately;
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(b) death — expire by the end of one year after death;

(c) disability — continue to be exercisable in accordance with its terms;

(d) retirement — expiry by the end of three years from the date of retirement; and

(e) cessation of active employment or service for any other reason — expire on the 90" day after cessation.

Options granted under the Stapled Unit Option Plan may not be exercised except in accordance with such
limitations, based on the passage of time after the option is granted or the satisfaction or fulfilment of any other
conditions, and subject to such other provisos as the Committee may in its discretion determine to be
appropriate. As long as the Stapled Units are listed on the Toronto Stock Exchange, the exercise price per
Stapled Unit for each option granted pursuant to the Stapled Unit Option Plan may not be less than the weighted
average trading price of the Stapled Units on the Toronto Stock Exchange over the period of five consecutive
trading days ending on the trading day immediately before the date of grant.

The Stapled Unit Option Plan provides that subject to the requirements of the applicable regulatory authorities and
stock exchanges and applicable laws, the plan may be amended, suspended or terminated by the Committee at any
time and in any manner without approval from the unitholders or option holders, except where such amendments
(i) adversely affect or is prejudicial to the right of an optionee holding options previously granted (unless such
amendment was necessary to comply with applicable securities laws or rules of the stock exchanges); (ii) decrease
the number of Stapled Units which may be purchased under an option; (iii) increase exercise price of Stapled Units
subject to options; (iv) extend the term of any option beyond 10 years; or (v) grant any option if the Stapled Unit
Option Plan is suspended or terminated. As the amendment power of the Committee is subject to requirements of
applicable regulatory authorities, including TSX, it should be noted that the TSX through recently published staff
notice has indicated that they will not require shareholders approval for the following types of amendment:

(@) amendments of a “housekeeping nature;
(b) achange to the vesting provisions of a security or a plan;

(c) achange to the termination provisions of a security or a plan which does not entail an extension beyond the
original expiry date; and

(d) the addition of a cashless exercise feature, payable in cash or securities, which provides for a full deduction
of the number of underlying securities from the plan reserve.

However, the TSX has also indicated that it will require the Company to obtain unitholders’ approval for the
following types of amendments of the plan:

(@) any amendment to the number of securities issuable under the plan, including an increase to a fixed
maximum number of securities or a change from a fixed maximum number of securities to a fixed
maximum percentage. A change to a fixed maximum percentage which was previously approved by
security holders will not require an additional security holder approval,

(b) any change to the eligible participants which would have the potential of broadening or increasing insider
participation;

(c) the addition of any form of financial assistance;
(d) any amendment to a financial assistance provision which is more favourable to participants;

(e) the addition of a cashless exercise feature, payable in cash or securities which does not provide for a full
deduction of the number of underlying securities from the plan reserve; and

(f) the addition of a deferred or restricted share unit or any other provision which results in participants
receiving securities while no cash consideration is received by the issuer.

As a result, the power of the Committee to amend the plan without seeking shareholders approval is limited in the
above-mentioned circumstances and any other circumstances where the TSX or applicable securities laws
specifically require shareholders or option holders approval.

The Stapled Unit Option Plan is designed to provide a target level of incentive based on a percentage of base
salary. In February, 2004, the Board of Directors established a maximum annual grant level and a maximum
number of outstanding options a participant may hold at a maximum of five times an annual grant level.

The total number of options granted to employees in 2004 was 273,220, representing grants to the President &
CEO, executives, senior management and other employees. 40,000 options were granted to directors in 2004. In
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2003, 224,467 options were granted to the President & CEO, executives, senior management and other
employees and 40,000 options were granted to directors. One additional grant of 2,580 options was made to a
new manager in 2003. The total number of options granted to employees in 2002 was 46,200, representing
grants to new executives and senior management. Subsequent to December 31, 2004, on February 8, 2005, a
total of 342,998 options were awarded, including 302,998 options granted to employees, representing grants to
the President & CEO, executives, senior management and other employees and 40,000 options were granted to
directors. All options granted on February 8, 2005 have an exercise price of $15.80.

Distribution Equivalent Plan

On November 24, 2001, the Board of Directors approved and the Company adopted a Distribution Equivalent
Plan pursuant to which directors, officers or employees of the Company or any of its subsidiaries who are in
active service or employment with the Company or any of its subsidiaries may be granted distribution equivalent
awards under the Distribution Equivalent Plan.

Purpose of the Distribution Equivalent Plan

The purpose of the Distribution Equivalent Plan is very similar to that of the Stapled Unit Option Plan. It is
intended to complement the Stapled Unit Option Plan so that recipients of options, by receiving corresponding
distribution equivalent awards, will, upon exercise of the relevant options, have the benefit of distributions paid
by the Company in respect of Stapled Units subject to the granted options. The Distribution Equivalent Plan does
not involve issuance of Stapled Units from treasury of the Company.

Description of the Distribution Equivalent Plan

The Distribution Equivalent Plan is administered by the Committee. Subject to determination otherwise by the
Company at the time of grant, a person who is granted options to acquire Stapled Units under the Company’s
Stapled Unit Option Plan will be granted the same number of awards under the Distribution Equivalent Plan and
such awards will have the same expiry date and vesting terms as the corresponding granted options. The awards
granted under the Distribution Equivalent Plan will only be exercisable at the same time when and if the
corresponding options are exercised. At any time and from time to time, when the Company pays any
distribution on the Stapled Units, the Company will pay to the trustee of the trust formed in relation to the
Distribution Equivalent Plan an amount proportionate to such paid distribution based on the number of awards
granted under the Distribution Equivalent Plan. After receipt from the Company, the trustee will use such
payment to purchase Stapled Units through the Toronto Stock Exchange for the trust. When a participant
exercises vested awards under the Distribution Equivalent Plan at the time of exercise of the corresponding
options, the trustee will release the applicable number of Stapled Units held in trust to that participant in
accordance to the terms of the Distribution Equivalent Plan.

Submitted by the Governance and Human Resources Committee

A.J. Petrina, Chairman
V. E. Daughney

R.W. Murdoch

K.A. Shields
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STAPLED UNIT PERFORMANCE

The following line graph and succeeding table compare the return on the Stapled Units, assuming an initial
investment of $100, with the cumulative total return, assuming a corresponding investment with all dividends
reinvested, in respect of the S&P/TSX Composite Index (formerly the TSE 300 Composite Index) compiled by
the Toronto Stock Exchange, from the commencement of trading of the Trust Units of TimberWest Timber Trust
(which were subsequently exchanged on a one for one basis for Stapled Units) on the Toronto Stock Exchange

on June 23, 1997, to December 31, 2004. The S&P/TSX Composite Index is a total return index, including
dividends reinvested.
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CORPORATE GOVERNANCE

The Toronto Stock Exchange requires a listed company to annually disclose its approach to corporate
governance with specific reference to a series of guidelines for effective corporate governance (the “TSX
Guidelines™). The TSX Guidelines address matters such as the constitution and independence of corporate
boards, the functions to be performed by boards and their committees and the effectiveness and education of
board members.

The Company’s Board of Directors and senior management consider good corporate governance to be central to
the effective, efficient and prudent operation of the Company. During the past year, both management and the
Board have monitored and, where appropriate, responded to regulatory developments aimed at improving
corporate governance practices, increasing corporate accountability and enhancing the transparency of public
company disclosure and will continue to monitor the developments in corporate governance practices. On March
30, 2004, Multilateral Instrument 52-110 setting out requirements regarding the Audit Committee (the “Audit
Committee Instrument”) came into effect and on October 29, 2004, the Canadian Securities Administrators
(CSA) released the proposed National Instrument 58-101 - Disclosure of Corporate Governance Practices (the
"Instrument™) and a related National Policy 58-201, Corporate Governance Guidelines (the "CSA Guidelines™)
for comments. Although the Instrument and the CSA Guidelines are not yet in force, and therefore the
Company’s approach to corporate governance described below is still a comparison of the Company's corporate
governance practice against the TSX Guidelines, comments have been added, where applicable, to relate the
Company's corporate governance practice to the requirements under the Instrument and the CSA Guidelines.

Composition of the Board

The TSX Guidelines recommend that a board of directors should be constituted with a majority of individuals
who qualify as “unrelated directors”. The TSX Guidelines define an unrelated director as a director who is
independent of management and is free from any interest and any business or other relationship which could, or
could reasonably be perceived to, materially interfere with the director’s ability to act with a view to the best
interests of the corporation, other than interests and relationships arising from shareholding. The TSX Guidelines
also make an informal distinction between “inside” and “outside” directors. The TSX Guidelines and related
rules consider an inside director of a corporation to be a director who is an officer or employee of the corporation
or any of its subsidiaries. The Instrument and the CSA Guidelines defines a director to be independent if he/she
has no direct or indirect material relationship with the Company.

The directors of the Company have examined the relevant definitions in the TSX Guidelines and also considered
the meaning of “independence” set out in the Instrument and CSA Guidelines and have individually considered
their respective interests in and relationships with the Company. As a consequence, the Board has determined
that on a rigorous application of these definitions, six of the Company’s seven directors are both unrelated and
outside directors and would satisfy “independence” requirements under the CSA Guidelines and Instrument. Mr.
McElligott (the President and CEO of the Company) is the only director who is a related director. Mr. McElligott
is also an inside director.

The TSX Guidelines also recommend that in circumstances where a corporation has a “significant shareholder”
(that is, a shareholder with the ability to exercise the majority of the votes for the election of the directors of the
corporation) the board of directors should include a number of directors who do not have interests in or
relationships with either the corporation or the significant shareholder and should fairly reflect the investment in
the corporation by shareholders other than the significant shareholder. The Company does not have a significant
shareholder.

The TSX Guidelines recommend that a board of directors should have in place appropriate structures and
procedures to enable the board to function independently of management. The TSX Guidelines provide that the
independence of a board is most simply assured by appointing a chair who is not a member of management. The
CSA Guidelines also requires the chair of the board of directors to be an independent director. The Chairman of
the Board of the Company, Mr. Daughney, is not an employee of the Company and is not regularly involved in
the day-to-day management of the Company and satisfies the definition of independence under the CSA
Guidelines.

The TSX Guidelines provide that a board of directors should examine its size having regard to its effectiveness
and, where appropriate, consider reducing the number of directors to facilitate more effective decision-making.
The Board considers the size of six to seven directors to be appropriate at the current time.
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Committees of the Board

The TSX Guidelines recommend that the committees of a board of directors should generally be composed of
outside directors, a majority of whom are unrelated directors. The Board has established four standing
committees, the Audit Committee, the Environment, Health and Safety Committee, the Governance and Human
Resources Committee and the Pension Committee. During 2003, the Board formed a Pension Committee to
oversee activities related to pension and post retirement plans, a function previously performed by the Audit
Committee. Each of such committees has adopted a written charter and is composed entirely of outside and
unrelated directors (or independent directors as defined under the CSA Guidelines). The Company does not have
an Executive Committee of the Board.

Audit Committee

In addition to its statutory duties, as recommended in the TSX Guidelines and required under the Audit
Committee Multilateral Instrument, the Audit Committee assists the Board in its oversight of the integrity of the
Company’s financial statements, the external auditors qualifications, independence and objectivity, the
performance of the internal auditors and of the external auditors, the adequacy and effectiveness of internal
controls and compliance with legal and regulatory matters. The Board, through the Committee, identifies
principle risks in the business and ensures that those risks are appropriately managed. The Committee also
reviews management policies and procedures for appropriateness and effectiveness.

All members of the Committee are financially literate. “Financial literacy” is the ability to read and understand a
set of financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the issues that can reasonably be expected to raised by the
Company’s financial statements. None of the members of the Committee receives, directly or indirectly, any
compensation from the Company other than compensation described in this information circular (see
“Compensation of Directors”).

Subject to the powers of the Unitholders under the Company Act to appoint and revoke the appointment of the
external auditors, the Audit Committee has the authority and responsibility to recommend the appointment and
revocation of appointment of the external auditors and to fix their remuneration. The Committee is directly
responsible for the oversight of the work of the external auditors, including reviewing relationships between the
external auditors and the Company and resolution of disagreements between management and the external
auditors regarding financial reporting. The Committee has the sole authority to approve all audit engagement
fees and terms as well as the provision of any legally permissible non-audit services provided by the external
auditors. The Committee is also charged with reviewing with the external auditors any audit problems or
difficulties and management’s response.

The Audit Committee, which has oversight responsibility for management reporting on internal controls,
requires that management implement and maintain appropriate internal control procedures. The Committee
meets with the internal auditors and with management to assess the adequacy and effectiveness of these systems
of internal control. The Committee also reviews reports from the internal auditors on the Company’s control
environment and internal controls implemented to ensure any weaknesses identified have been remedied. The
internal audit function at TimberWest is provided by PricewaterhouseCoopers. The chairman of the Committee
has direct access to the partner in charge of this engagement.

The Audit Committee terms of reference provide that the Committee will meet separately with the external
auditors, the internal auditors and senior management on a periodic basis to discuss and review specific issues as
appropriate.

The Audit Committee also ensures that there are adequate procedures in place for the review of the Company’s
public disclosure of financial information. Among other things, the Audit Committee reviews:

e  Quarterly Interim Financial Statements and related Management’s Discussion and Analysis (“MD&A”),
the Annual Consolidated Financial Statements and related MD&A, the Annual Information Form and
this Information Circular;

e earnings press releases
e  prospectuses relating to the issuance of securities by the Company; and

e any significant issues reported to management by the internal audit function and management’s
responses to any such reports.
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Report on the Audit Committee Mandate

The Audit Committee has met all of the requirements of its mandate. In particular, the Audit Committee is
comprised of four independent, unrelated directors all of whom are financially literate.

In addition, during 2004, the external auditors and the internal auditors attended the four quarterly Audit
Committee meetings and in-camera meetings were held with the external and internal auditors. In particular, the
Committee reviewed the independence criteria for external auditors and was satisfied the independence criteria
have been met. The Chair of the Audit Committee met separately with the engagement partners from both the
external and internal audit firms during the year independently of the Committee and management. The Audit
Committee met four times in total during the year.

During 2004, the Audit Committee encouraged adherence to and continuous improvements of the Company’s
policies, procedures and practices at all levels. In particular, the Committee has established that the Chair of the
Audit Committee is the person to receive complaints regarding accounting, internal accounting controls, or
auditing matters and for the confidential, anonymous submission by employees of concerns regarding such
matters (whistle-blowing).

Environment, Health and Safety Committee

The Environment, Health and Safety Committee has specific authority to review, approve and revise the
environmental and safety policy of the Company, to monitor the Company’s environmental management system,
including results of internal and external audits of these policies and systems, to provide direction to
management on the frequency and focus of external independent environmental audits and to investigate any
activity of the Company that relates to environmental and safety matters. The Committee also monitors the status
of TimberWest’s compliance with 1SO and SFI® certifications to ensure certification standards are being met.
The Committee also monitors safety statistics such as the Medical Incident Rate and Severity Index to ensure the
Company is working to achieve or exceed high safety standards. In 2004, the Committee met four times.

Governance and Human Resources Committee

The Governance and Human Resources Committee has responsibility to review and recommend for approval by
the Board all remuneration and pensions of the officers of the Company. As recommended in the TSX
Guidelines, the Governance and Human Resources Committee reviews the amount and the form of
compensation of directors. In making recommendations to the Board for appropriate adjustments, the Committee
considers the time commitment, risks and responsibilities of directors, as well as comparative data derived from
a survey of board compensation at other companies, which has been analyzed by an independent outside
consultant.

The Governance and Human Resources Committee is also responsible for identifying, evaluating and
recommending nominees to the Board of Directors and its committees, in consultation with the Chairman and the
President and CEO. The Committee determines what competencies, skills and personal qualities it should seek in
new board members to add value to the Company. In certain circumstances the Committee may retain outside
consultants to conduct searches for appropriate nominees.

Ensuring the effectiveness of the Board is an ongoing process. A formal system for evaluation of individual
directors and the Board as a whole has been established and is performed annually.

The Governance and Human Resources Committee assists the Board in applying governance principles and
practices, and tracks developments in corporate governance, adapting best practices to the needs and
circumstances of the Company. In particular, the Committee has reviewed changes proposed by securities
regulators for Canada under the Instrument and the CSA Guidelines. During 2004, the Committee performed a
review of the Board Governance manual and updated the manual as appropriate. The Committee will modify its
practices and the practices of the Board and its other Committees as necessary to maintain a high standard of
governance. In 2004, the Committee met four times.

Pension Committee

The Pension Committee has responsibility to oversee the TimberWest Forest Corp. Retirement Plan for Salaried
Employees, the TimberWest Forest Corp. Retirement Plan “B”, the TimberWest Forest Corp. Supplemental
Retirement Plan for Senior Management, the TimberWest Forest Corp. Supplementary Retirement Plan and the
Pacific Forest Products Limited Supplementary Retirement Benefit Plan (collectively, the “Plans”).
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The Pension Committee has the responsibility to approve any changes to the Plans and oversee and monitor the
administration of the Plans by the Retirement Plan Committees for each of the Plans. The Pension Committee
recommends to the Board a Statement of Investment Policies and Procedures for each of the Plans, in
collaboration with the Retirement Plan Committees, which consist of TimberWest employees and retirees, and
reviews and monitors investment fund managers, appointment of actuaries, pension counsel and other pension
advisors for each of the Plans, and makes recommendations to the Board. The Pension Committee oversees and
monitors the actuarial status, including funded status, annual contribution to and expense levels of the Plans. In
2004, the Committee met three times.

Mandate and Responsibilities of the Board

The Board has adopted “Terms of Reference for the Board” (see Appendix 1) in 2004.

The TSX Guidelines provide that a board of directors should explicitly assume responsibility for the stewardship
of a corporation. The Board’s terms of reference provide that the Board act in a supervisory role and that any
responsibilities not delegated to management remain with the Board. In this regard, the Board approves the
corporate objectives which management is responsible for meeting and assesses management against these
objectives. The Chairman of the Board is not a member of management.

The scope of the Board’s supervisory role expressly includes such matters as the strategic planning process,
identification and management of risks, internal controls, communications policy, succession planning and
governance. To support it in its supervisory role, the Board expects management, among other things, to:

e undertake an ongoing review of the Company’s strategies and their implementation in light of evolving
conditions, and to present a comprehensive annual operating plan and report regularly on the
Company’s performance and results relative to that plan, as well as on the Company’s business and
other affairs, with a focus on matters of material consequence for the Company and its Unitholders;

e implement systems to identify, monitor and manage the principal risks of the Company’s businesses;

e implement and maintain appropriate systems of internal controls and management information systems;
and

e implement and maintain effective communications practices, ensuring timely and accurate reporting to
investors and the capital markets.

The TSX Guidelines recommend that a board of directors should assume responsibility for the adoption of a
strategic planning process. Long-term goals and strategies for the Company are developed as part of an annual
strategic planning process with the Board. In 2001, the Company developed a long-term strategic plan and this
plan is updated annually. The strategic planning process also includes the preparation of a detailed one-year
operating plan. Through this process, led by the CEO and senior management of the Company, the Board adopts
the operating plan for the coming financial year and monitors senior management’s relative progress through a
regular reporting and review process. The Board reviews, on a quarterly basis, the extent to which the Company
has met the current year’s operating plan.

The TSX Guidelines recommend that a board of directors should identify a corporation’s principal business risks
and ensure implementation of appropriate risk management systems. The Board has identified the principal risks
of the Company’s business and monitors, through established systems and procedures, the efficiency and use of
forestry resources, processing facilities and monetary resources as well as compliance with regulatory standards
and 1SO 14001 standards and certification under the American Forest & Paper Associations Sustainable Forestry
Initiative (SFI®) Program. The primary regulatory compliance risk relates to adherence to the Forest Practices
Code of British Columbia, the Private Land Forest Practices Regulation of British Columbia and environmental
standards. The Environment, Health and Safety Committee of the Board is responsible for establishing policy,
practice and control mechanisms and for conducting regular reviews of issues and audits.

The TSX Guidelines recommend that a board of directors should assume responsibility for the integrity of a
corporation’s internal control and management information systems. The Board, through its Audit Committee,
meets with the Company’s external auditors to discuss the results of the annual audit, which includes, in
accordance with Canadian generally accepted auditing standards, consideration of internal controls in planning
the audit. The Audit Committee also reviews the Company’s internal control and management information
systems with management annually as part of its financial risk assessment.
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The Company’s Board adopted a Code of Business Conduct and Ethics (Appendix 2), which applies to all
directors, officers and employees of the Company and a Code of Ethics for the Chief Executive Officer and
Senior Financial Officers (Appendix 3). These codes were implemented by the Company during the first half of
2004.

The TSX Guidelines recommend that a board of directors should assume responsibility for a corporation’s
communications policy. The Company’s Board reviews and approves the contents of major disclosure
documents, including the Annual Consolidated Financial Statements and MD&A, the Quarterly Interim Reports
and Interim MD&A, the Annual Information Form, this Information Circular, and all material press releases.

The Company’s communications practices for communication with analysts and the public are designed to avoid
selective disclosure. In this regard:

e quarterly earnings conference calls are broadcast live over the internet and are accessible on a live and
recorded basis;

e procedures are in place to provide timely information to investors and potential investors and to respond
to investor inquiries and concerns;

o the CEO, the CFO and other senior executives meet periodically with financial analysts and institutional
investors regarding the Company’s results of operations;

e staff are also available to Unitholders by telephone and fax and the Company maintains comprehensive
investor relations communications on its web site at http://www.timberwest.com; and

e presentations made by senior management at investor conferences are webcast and promptly made
available on the internet.

In addition, the Company conducts an active Unitholder relations program, under the direction of the Chief
Financial Officer of the Company. The program involves meeting with a broad spectrum of investors, including
open briefing sessions for analysts, investment fund managers and others with respect to reported financial
results and other announcements by the Company. The Chief Financial Officer reports regularly to the Board
with respect to these matters.

The TSX Guidelines recommend that a board of directors should assume responsibility for succession planning,
including appointing, training and monitoring senior management. Through its Governance and Human
Resources Committee, the Board reviews all appointments of officers. The Governance and Human Resources
Committee also has responsibility for assessing the requirements and performance, on an overall basis, of the
CEO and officers in order to recommend salaries and incentive awards for performance. The CEO has in place a
process whereby senior managers develop objectives, review them with the CEO and are measured against them.
In addition, position descriptions and terms of reference have been developed for the directors, the Chairman and
the President and CEOQ. Delegations of authority have been implemented by the Board to define the limits of
management’s authority and responsibilities.

Decisions Requiring Prior Approval by the Board

The Board of Directors has delegated to the CEO and senior management the responsibility for day-to-day
management of the business of the Company, subject to compliance with the plans approved from time to time
by the Board. In addition to those matters which must by law or by the Articles of the Company be approved by
the Board, the Board has specified limits to management’s responsibility as recommended in the TSX
Guidelines, and retains responsibility for significant changes in the Company’s affairs such as approval of major
capital expenditures, debt and equity financing arrangements and significant acquisitions and divestitures.

Expectations of Senior Management

As part of its annual strategic planning process, the Board’s expectations of senior management over the next
financial year, and in the context of the longer-term strategic plan, are specified. As recommended in the TSX
Guidelines, the Board also reviews and approves the annual corporate performance objectives for which the
CEO is responsible. The CEO and other members of the senior management team review the Company’s
progress at Board and committee meetings, normally held every quarter. The reviews report on strategic,
operational and financial issues facing the Company.
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Directors’ and Officers’ Liability Insurance

The Company has purchased, at its expense, Directors’ and Officers’ Liability Insurance, which is split into two
separate coverages in the insuring agreement. The first coverage relates to protection provided for directors and
officers against liability incurred by them in their capacities as directors and officers of the Company and its
subsidiaries. This section has a policy limit of $50,000,000 for each claim, subject to an aggregate limit of
$50,000,000 for the 12 months ending July 1, 2005. There is no deductible under this coverage that applies in
circumstances where indemnification is not provided by the Company.

When the Company provides an indemnity to a director or officer, the second coverage applies and provides
payment on behalf of the Company under the indemnity, subject to a deductible of $100,000. This section has a
policy limit of $50,000,000 for the 12 months ending July 1, 2005.

Other

The TSX Guidelines recommend that a corporation should provide an orientation and education program for new
directors. In addition to having extensive discussions with the Chairman of the Board and the CEO with respect
to the business and operations of the Company, a new director receives an orientation package, which includes a
record of public and other information concerning the Company and prior minutes of meetings of the Board of
Directors and applicable Committees. In addition, the Board tours the Company’s operations on a periodic basis
in order to assist the directors in better understanding the Company’s business. At the conclusion of each Board
meeting, there is an in-camera session of independent directors in which any concerns may be freely expressed.

The TSX Guidelines recommend that a board of directors should implement a system that enables an individual
director to engage an outside advisor at the expense of the corporation in appropriate circumstances. Individual
directors of the Company may engage outside advisors at any time at the Company’s expense, subject to the
approval of the Chairman of the Board, to provide advice with respect to a corporate decision or action. In
addition, each Committee of the Board has the power to engage outside advisors to advise and assist them in
situations that they deem necessary.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as disclosed in this Information Circular, none of the directors or senior officers of the Company, no
management nominee for election as a director of the Company, none of the persons who have been directors or
senior officers of the Company since the beginning of the Company's last completed financial year and no
associate or affiliate of any of the foregoing has any material interest, direct or indirect, in any matter to be acted
upon at the Meeting other than the election of directors.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Since the commencement of the most recently completed financial year of the Company, no informed person of
the Company, nor any person proposed to be elected as a director of the Company, nor any associate or affiliate
of such persons, has had any material interest in any transaction involving the Company.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS

No director, executive officer or senior officer of the Company, no proposed nominee for election as a director
of the Company, and no associate of any such director, officer or proposed hominee, at any time during the most
recently completed financial year has been indebted to the Company or any of its subsidiaries or had
indebtedness to another entity which is, or has been, the subject of a guarantee, support agreement, letter of
credit or similar arrangement or understanding provided by the Company or any of its subsidiaries, other than, in
each case, “routine indebtedness” (as defined under applicable securities laws) or which was entirely repaid
before the date hereof.
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ADDITIONAL INFORMATION

Additional information relating to TimberWest can be found on the System for Electronic Document Analysis
and Retrieval (SEDAR) at http://www.sedar.com. Financial information relating to the Company is provided in
the Company’s comparative financial statements and MD&A for the fiscal year ended December 31, 2004, and
is also available on SEDAR.

The Company will provide to any person or company, upon request to the Secretary of the Company, copies of the
Company’s Annual Information Form (together with a copy of any document, or the pertinent pages of any
document, incorporated therein by reference), the Company’s comparative consolidated financial statements for its
most recently completed financial year together with the accompanying report of the auditor, any interim financial
statements of the Company that have been filed for any period subsequent to the financial statements for the
Company’s most recently completed financial year and the Company’s information circular in respect of its most
recent annual meeting of Unitholders. The Company may require the payment of a reasonable charge if the request
for information is made by a person who is not a holder of the Company’s securities.

EFFECTIVE DATE

Except as otherwise specified, the information set forth in this Information Circular is provided as of February 28,
2005.

APPROVAL OF THE BOARD

The contents of this Information Circular have been approved and its mailing has been authorized by the Board
of Directors of the Company.

DATED as of the 28" day of February 2005. BY ORDER OF THE BOARD OF DIRECTORS

Brenda G. Blue
Secretary
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APPENDIX 1 - TERMS OF REFERENCE FOR THE BOARD

A

INTRODUCTION

(@) The Board’s primary responsibility is to foster the long-term success of the Company consistent
with the Board’s responsibility to the unitholders to maximize unitholder value.

(b) These terms of reference are prepared to assist the Board and management in clarifying
responsibilities and ensuring effective communication between the Board and management.

COMPOSITION AND BOARD ORGANIZATION

(@) Nominees for directors are initially considered and recommended by the Governance and Human
Resources Committee of the Board, approved by the entire Board and elected annually by the
unitholders of the Company.

(b) A majority of directors comprising the Board must qualify as independent® directors

(c) Certain of the responsibilities of the Board referred to may be delegated to Board committees. The
responsibilities of those committees will be as set forth in their terms of reference.

DUTIES AND RESPONSIBILITIES
(a) Managing the Affairs of the Board

The Board operates by delegating certain of its authorities, including spending authorizations, to
management and by reserving certain powers to itself. The legal obligations of the Board are
described in detail in Section 1V. Subject to these legal obligations and to the Company’s Axrticles and
By-laws, the Board retains the responsibility for managing its own affairs, including

i. planning its composition and size;
ii. selecting its Chair;
iii. nominating candidates for election to the Board;
iv. appointing committees;
v. determining director compensation;
vi. establishing new director orientation and ongoing director education processes; and

vii. assessing the effectiveness of the Board, committees and directors in fulfilling their
responsibilities.

(b) Management and Human Resources
The Board has the responsibility for:
i. approving terms of reference for the CEO;

ii. the appointment and succession of the President/Chief Executive Officer (“CEO”) and
monitoring CEO performance;

iii. approving CEO compensation;
iv. providing advice and counsel to the CEOQ in the execution of the CEO’s duties;

v. approving acceptance of outside directorships on public or not-for-profit Boards by the CEO;

® The Board has adopted the Canadian Securities Administrators’ proposed definition (October 29, 2004).
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Vi.

Vil.

viii.

approving CEO objectives for each upcoming year; and reviewing CEO performance at least
annually, against these objectives;

to the extent feasible, satisfying itself as to the integrity of the CEO and other senior officers, and
that the CEO and other senior officers create a culture of integrity throughout the Company;

approving decisions relating to senior management, including the:
1. appointment and discharge of officers; and
2. compensation and benefits for executive officers.

ensuring succession planning programs are in place, including training and monitoring of senior
management; and

approving certain matters relating to all employees, including:
1. the annual salary and incentive policy/program for employees;
2. new benefit programs or material changes to existing programs; and

3. pension fund investment guidelines, and the appointment of pension fund managers.

(c) Strategy and Plans

The Board has the responsibility to:

Vi.

Vii.

ensure there is a strategic planning process;

annually approve a strategic plan for the Company that takes into account, among other things,
the opportunities and risks of the business;

approve annual capital and operating budgets;

approve the entering into, or withdrawing from, lines of business that are, or are likely to be,
material to the Company;

approve financial and operating objectives used in determining compensation if they are different
from the strategic, capital or operating plans referred to above;

approve material divestitures and acquisitions; and

monitor the Company's progress towards its goals, and to revise and alter its direction through
management in light of changing circumstances.

(d) Financial, Corporate and Risk Issues

The Board has the responsibility to:

take reasonable steps to ensure the implementation and integrity of the Company's internal
control and management information systems;

monitor and review operational and financial results relative to budgets and/or plans;

ensure management identifies the principal risks of the Company’s business and implements
appropriate systems to manage these risks

approve annual financial statements, review quarterly financial results and approve release
thereof by management;

approve the Management Proxy Circular, Annual Information Form and documents incorporated
by reference therein;
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Vi.

Vii.

viii.

Xi.
Xil.

Xiil.

XiV.

approve unitholder distributions;

approve financings, changes in authorized capital, issue and repurchase of units, issue of debt
securities, listing of units and other securities, issue of commercial paper, and related
prospectuses and trust indentures;

with consideration to the recommendation of the Audit Committee, nominate an External Auditor
for approval by unitholders; and if the Board does not adopt the Audit Committee’s
recommendation for External Auditor, ensure this fact is disclosed in the Annual Information
Form;

with consideration to the recommendation of the Audit Committee, approve the compensation of
the External Auditor; and if the Board does not adopt the Audit Committee’s recommendation,
ensure this fact is disclosed in the Annual Information Form;

approve banking resolutions and significant changes in banking relationships;
approve appointments, or material changes in relationships with corporate trustees;
review key issues regarding corporate insurance policies;

approve contracts, leases and other arrangements or commitments that may have a material
impact on the Company; and

approve the commencement or settlement of litigation that may have a material impact on the
Company.

(e) Policies and Procedures

The Board has the responsibility to:

approve and monitor compliance with significant policies and procedures by which the Company
is operated;

adopt a written Code of Business Conduct and Ethics and a Code of Ethics for Senior
Management and Financial Officers;

approve and properly disclose any amendments and/or waivers to the Code of Business Conduct
and Ethics and the Code of Ethics for Senior Management and Financial Officers; and

direct management to ensure the Company operates at all times within applicable laws and
regulations and to the highest ethical and moral standards.

(f) Compliance Reporting and Corporate Communications

The Board has the responsibility to:

ensure the Company has in place effective communication processes with unitholders and other
stakeholders and financial, regulatory and other recipients, including measures for receiving
feedback from unitholders;

approve interaction with unitholders on all items requiring unitholder response or approval,

ensure that the financial performance of the Company is adequately reported to unitholders, other
security holders and regulators on a timely and regular basis;

ensure the financial results are reported fairly and in accordance with generally accepted
accounting principles;

ensure the timely reporting of any other developments that have a significant and material impact
on the Company; and

29



Vi.

report annually to unitholders on the Board’s stewardship for the preceding year (the Annual
Report).

(9) General legal obligations of the board of directors

The Board is responsible for:

directing management to ensure legal requirements have been met, and documents and records
have been properly prepared, approved and maintained;

approving changes in the Company’s By-laws and Articles, matters requiring unitholder
approval, and agendas for unitholder meetings; and

receiving, at least annually, reports from management on matters relating to, among others,
ethical conduct, environmental management, employee health and safety, human rights, and
related party transactions.

Canadian law identifies the following as legal requirements for the Board:

iv.

Vi.

Vii.

viii.

to manage the business and affairs of the Company; including the relationships among the
Company, its affiliates, their unitholders, Directors and officers;

to act honestly and in good faith with a view to the best interests of the Company;

to exercise the care, diligence and skill that reasonably prudent people would exercise in
comparable circumstances;

to act in accordance with its obligations contained in the British Columbia Business Corporations
Act and other relevant legislation, regulations and policies, and the Company's Articles and By-
laws;

in particular, it should be noted that the following matters must be considered by the Board as a
whole:

1. submit to the unitholders any question or matter requiring the approval of the unitholders;
2. fill a vacancy among the Directors or in the office of auditor;

3. issue securities except in the manner and on the terms authorized by the Directors;

4. approve unitholder distributions;

5. purchase, redeem or otherwise acquire units issued by the Company;

6. the payment of a commission to any person in consideration of that person purchasing or
agreeing to purchase units of the Company from the Company or from any other person, or
procuring or agreeing to procure purchasers for any such units;

7. approve a management proxy circular;
8. approve a take-over bid circular or Directors’ circular;
9. approve any financial statements; or

10. adopt, amend or repeal By-laws of the Company.
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APPENDIX 2 — CODE OF BUSINESS CONDUCT AND ETHICS

A

INTRODUCTION

(a)

(b)

(©)

(d)

This Code of Business Conduct and Ethics (“the Code”) is designed to give a broad and clear
understanding of the conduct expected of TimberWest employees. The Code applies to all
directors, officers and employees of TimberWest Forest Corp. and its subsidiaries, who, unless
otherwise specified, will be referred to jointly as “employees.”

The fundamental relationship between an employee and TimberWest must be one of trust:
essential to trust is a commitment to honesty and integrity. This Code is also intended to promote
honest and ethical behaviour and fair dealing with TimberWest’s security holders, customers,
suppliers, competitors, and employees.

TimberWest leaders have the obligation to lead by example, using their own behaviour as a
model. They are responsible for educating employees about the Code and for enforcing the
policies that support it.

The Board is responsible for monitoring compliance with the Code.

RESPONSIBILITY

(a)

(b)

(©)
(d)

(€)

(f)

This Code outlines a framework of guiding principles. As with any statement of policy, the
exercise of judgment is required in determining the applicability of this Code to each individual
situation.

It is every employee’s responsibility to read and understand the Code. Individuals must comply
with the Code in both letter and spirit. Ignorance of the Code will not excuse individuals from its
requirements.

Follow the law wherever you are and in all circumstances.

Never engage in behavior that harms the reputation of TimberWest. If you wouldn’t want to tell
your parents or your children about your action — or wouldn’t want to read about it in a newspaper
—don’tdo it.

Some situations may seem ambiguous. Exercise caution when you hear yourself or someone else
say, “Everybody does it,” “Maybe just this once,” “No one will ever know” or “It won’t matter in
the end.” These are signs to stop, think through the situation and seek guidance. Most importantly,
don’t ignore your instincts. Ultimately, you are responsible for your actions.

You have several options for seeking guidance. You may discuss concerns with your manager, the
Vice President Human Resources, the CEO or the Board Chair.

COMPLIANCE WITH LAW

(@)

(b)

(©)

(d)

Each employee must at all times comply fully with applicable law and should avoid any situation
that could be perceived as improper, unethical or indicate a casual attitude towards compliance
with the law.

No TimberWest employee shall commit or condone an illegal act or instruct another employee to
do so.

No employee shall create or condone the creation of a false record. No employee shall destroy or
condone the destruction of a record, except in accordance with TimberWest policies.

Employees are expected to be sufficiently familiar with any legislation that applies to their
circumstances and shall recognize potential liabilities, seeking advice where appropriate.
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(€)

When in doubt, employees are expected to seek clarification from their immediate supervisor or
the Vice President Human Resources.

CONFLICTS OF INTEREST

(a)

(b)

©)

(d)

)
(f)

@
(h)

(i)

)

(k)

()

Employees shall avoid situations that may result in a conflict or perceived conflict between their
personal interests and the interest of TimberWest and situations where their actions as employees
are influenced or perceived to be influenced by their personal interests.

The following examples of conflict of interest is for illustration and not intended to be an
exhaustive list:

A customer, supplier or contractor is favoured in anticipation of personal gain, whether directly or
indirectly.

A significant gift or money is accepted from someone doing business with the Company, which could
be construed as an attempt to influence the recipient with respect to a business decision.

An employee gives or receives a secret commission.

An employee acts as a consultant, advisor or employee of another firm doing business, directly or
indirectly, with TimberWest.

An employee speculates in, or deals in, materials or merchandise produced by TimberWest for resale.

An employee borrows or seeks to borrow money from a customer or supplier (other than banking or
lending institutions).

An employee receives preferred terms for loan financing, or extraordinary terms of sale or purchase
discounts, from a customer, supplier or contractor doing business with the Company, unless such
terms and discounts are available to the public at large.

In general, a conflict of interest exists for employees who use their position at Timber\West to benefit
themselves, friends or families.

A perception of a conflict exists when a reasonably well-informed person could perceive that an
employee’s ability to perform a duty or function was or will be affected by the employee’s private
interests.

Full disclosure enables employees to resolve unclear situations and gives an opportunity to dispose of
conflicting interests before any difficulty arises. Disclosure processes are outlined in more detail in
Section 19 of this Code.

OUTSIDE BUSINESS INTERESTS

(@)

(b)

No employee may hold a significant financial interest, either directly or through a relative or
associate, or hold or accept a position as an officer or director in an organization in a relationship
with TimberWest, where by virtue of his or her position in TimberWest the employee could in any
way benefit the other organization by influencing the purchasing, selling or other decisions of
TimberWest, unless that interest has been fully disclosed in writing to your manager, the Vice
President Human Resources or the Board Chair.

A “significant financial interest” in this context is any interest substantial enough that decisions of
TimberWest could result in gain for the employee.

CONFIDENTIAL INFORMATION AND SECURITIES TRADING

(@)

Employees should not disclose confidential records of TimberWest and must not make use of or
reveal such information or records except in the course of performance of their duties or unless the
documents or information become a matter of general knowledge.
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(b)

(©)

(d)

(€)

(f)

9

Similarly employees may not use confidential information obtained through their association or
employment with TimberWest to further their own private interests or the private interests of their
friends or relatives.

An employee using TimberWest’s data base or electronic mail system will be expected to comply
with any internal policies and procedures that guide the storage, use and transmission of
information through this medium.

Each province has its own legislation on “insider trading”, which means buying and selling
securities on the basis of “inside” knowledge not available to the public. Penalties are severe for
violations and employees who trade in, or are contemplating trading in securities, should
familiarize themselves with the relevant legislation.

Employees may not directly or indirectly, through friends, relatives or associates, acquire or
dispose of any interest, including publicly traded shares, in any entity when in possession of
confidential information obtained in the performance of their duties with TimberWest which could
affect the value of such interest.

This Code should be read in conjunction with TimberWest’s Confidential Information Policy (see
Appendix 4).

This Code should be read in conjunction with TimberWest’s Securities Trading and Reporting
Policy for Restricted Persons (see Appendix 5).

USE OF TIMBERWEST PROPERTY

(@)
()

©)

(d)

TimberWest assets must not be misappropriated for personal use by employees.

Employees are entrusted with the care, management and cost-effective use of TimberWest’s property,
including the use of TimberWest’s name, and should not make significant use of these resources for
their own personal benefit or purposes.

Employees should ensure that all TimberWest property assigned to them is maintained in good
condition and should be able to account for such property.

Employees may not dispose of TimberWest property except in accordance with guidelines established
by TimberWest.

ENTERTAINMENT, GIFTS AND FAVOURS

@)

(b)

©)

(d)

)

(f)

It is essential to efficient business practices that all those who do business with TimberWest as
suppliers, contractors or customers, have access to TimberWest on equal terms.

Entertainment or gifts may be received by or given to employees on occasion but they must always be
of such form and substance that they could not influence the employee’s judgment with respect to the
giver. When in doubt, employees should review the situation with their supervisor. The CEO shall
review any doubtful situations with the Chair of the Audit Committee.

Similarly, employees may not offer or solicit gifts or favours in order to secure preferential treatment
for themselves or Timber\West.

Gifts and entertainment may only be accepted or offered by an employee in the normal exchanges
common to established business relationships. An exchange of such gifts shall create no sense of
obligation. The following criteria will guide your judgment:

the gift or benefit would be considered by the business community to be within the bounds of
propriety taking into account all the circumstances of the occasion;

the exchange does not, nor is it expected to, create an obligation; and
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(9) itoccurs infrequently.

(h) Inappropriate gifts that are received by an employee should be returned to the donor accompanied by
a copy of this Code. Perishable gifts can be donated to a charity and the donor notified. The Vice
President Human Resources will be advised of the circumstances of an inappropriate gift.

(i) In some cultures or business settings, the return of a gift or refusal of a favour, benefit or
entertainment would be offensive; in these cases, an employee should refer the circumstances to their
manager and the Vice President Human Resources.

(1) Full and immediate disclosure to TimberWest management of borderline cases will always be taken
as good-faith compliance with this Code.

ENVIRONMENT AND SAFETY

(@ TimberWest is committed to meeting or surpassing all environmental legislation, regulations, permits
and licenses consistent with its Environmental Policy. TimberWest manages its assets for long-term
sustainability and is committed to the protection of biodiversity.

(b) TimberWest is committed to providing a safe and healthy working environment. Timber\West meets
or exceeds industry standards and applicable government codes, standards and regulations in all
jurisdictions in which it does business. If an employee has any concerns about safety issues he or she
must report them immediately to his or her manager or a member of the Safety Committee.

(c) Every employee has a personal responsibility to take all prudent precautions in every activity, not just
to ensure personal safety, but also to avoid creating any danger to others.

PATENTS AND DISCOVERIES

(@) Employees are often engaged in various forms of research or problem solving for TimberWest. The
product of their efforts produced within the scope of their employment belongs to TimberWest,
whether the product was concluded while actually at work or not.

(b) Such products include computer programs, technical processes, inventions, research methods, reports
or articles and any other form of innovation or development. Patents, rights or copyright, as
appropriate must be assigned by employees to TimberWest.

PROFESSIONAL DEVELOPMENT

(a) TimberWest encourages and supports the professional development of its employees. Where
employees are members of a recognized profession, they are expected:

(b) to keep abreast of professional developments in their field;
(c) to perform their duties in accordance with the recognized standards of that profession; and

(d) to abide by any code of ethics adopted by their professional association.

NON-PROFIT AND PROFESSIONAL ASSOCATIONS

(@) TimberWest supports its employees who contribute to their communities through involvement with
charitable, community service and professional organizations. If employees use TimberWest
resources for such activities they should only do so with the prior approval of their manager, the
Vice President Human Resources or the Board Chair.

(b) An employee should ensure that he or she is seen as speaking as an individual and not as a
TimberWest employee or spokesperson.
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. POLITICAL PARTICIPATION

(@) Employees are encouraged to participate fully as private citizens in the democratic process at any
level, including campaigning in elections and running for or holding public office.

(b) However, employees engaging in the political process should do so on their own time and must take
care to separate their personal activities from their association with TimberWest.

ACCOUNTING AND AUDITING

(@ TimberWest complies with all financial reporting and accounting rules and regulations of all
jurisdictions in which it does business.

(b) If you have concerns or complaints regarding questionable accounting or auditing matters, you should
submit them to the Audit Committee Chair.

(c) The Audit Committee will treat such submissions confidentially, subject to applicable laws. Concerns
should be directed to the attention of the Audit Committee Chair, 2300 - 1055 West Georgia Street,
Vancouver, BC, V6E 3P3.

COMPETITION

(@ TimberWest complies with the competition and anti-trust laws of the jurisdictions in which it
conducts business.

(b) TimberWest does not collude or collaborate with competitors to divide markets, restrict production, or
fix prices. TimberWest does not slander competitors or their products, improperly seek competitor
information or attempt to influence suppliers illegally.

EMPLOYEE, CUSTOMER AND SUPPLIER PRIVACY
(@ TimberWest respects the personal privacy of employees, contractors, customers, suppliers and agents.

(b) TimberWest complies with the letter and the spirit of applicable laws and regulations governing the
privacy of personal information. Every TimberWest employee will have access to our Privacy Policy
(see Appendix 6) and will be expected to honour its commitments.

RESPECT IN THE WORKPLACE

(@) TimberWest recognizes a shared responsibility on behalf of all employees to exercise the basic
principles of respect and dignity in all working relationships.

(b) TimberWest enforces a policy of zero tolerance for demeaning, offensive, harassing or discriminatory
behavior. TimberWest practices the principle of equal employment opportunity.

(c) All employees are responsible for complying with our Discrimination and Harassment Policies.

SOCIAL RESPONSIBILITY

(@ TimberWest believes being a good corporate citizen is an important measure of its success as a
company. We give back to the communities in which we do business by focusing on activities that
make a meaningful difference

(b) When conducting business internationally, we respect the cultures and customs of other countries
without compromising consistent ethical standards.
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S. DISCLOSURE

T.

(@)

(b)

©)

(d)

)

(f
@

(h)

()

(k)

At the time of engagement, each employee of TimberWest must disclose all interest and relationships
of which the employee is aware of at the time of engagement which will or may give rise to a conflict
of interest. Staff make their disclosure to their manager, officers to the CEO, and directors to the
Board Chair. All disclosures made by staff and officers will be reported to and recorded by the Vice
President Human Resources. All disclosures made by directors and the Board Chair will be reported
to and recorded by the Corporate Secretary.

If such an interest or relationship should arise after the individual is engaged, the individual shall
make immediate disclosure of all relevant facts to the same positions referred to above.

If decisions are being made that may provide a benefit to an employee’s private interests, the
employee shall leave the meeting and shall not participate in the discussions, make any attempt to
influence the discussions or vote on the subject matter of an agenda item in respect of which the
employee has made a declaration of conflict of interest. If the declaration occurs at a Board meeting,
the Corporate Secretary will note the declaration in the minutes.

The following provides some guidance regarding the process of disclosure for directors and officers
who are interested in a contract or proposed contract with TimberWest — either directly, because they
are a party to the contract, or indirectly, because they are directors or officers of or have a material
interest in a party to the contract.

The director or officer must disclose their interest in sufficient detail that the other directors
understand the true nature and extent of the interest.

Disclosure must be in writing or entered into the minutes of a meeting of the board of directors.

Except in certain limited circumstances, directors must refrain from voting in respect of a contract in
which they have an interest requiring disclosure.

In considering the contract, the disinterested directors should determine whether the contract is
reasonable and fair to TimberWest.

In exercising their judgment, the disinterested directors should do so in an informed and independent
fashion, after a reasonable analysis of the circumstances, acting on a rational basis with reasonable
grounds for believing that their decision will promote unitholder value.

Depending upon the circumstances, it may be advisable for the disinterested directors to adopt various
types of procedures in their decision making process to demonstrate the good faith exercise of due
care.

Disclosure may cure a conflict of interest or allow TimberWest to appropriately avoid a potential
conflict. However, a conflict may be so severe as to only be resolved by the employee’s resignation
from one or both of the conflicting positions. Each employee agrees that if the President, in the case
of staff, or the Board, in the case of an officer or director, determines a potential conflict cannot be
cured, the individual will resign.

VIOLATION OF THIS CODE

(a)

(b)

(©)

TimberWest is determined to behave, and to be perceived, as an ethical corporation. Each
employee must adhere to the standards described in this Code of Conduct, and to the standards set
out in applicable policies, guidelines or legislation.

Integrity, honesty, and trust are essential elements of our business success. Any employee who
knows or suspects that this Code has been or is likely to be breached has a responsibility to report
it.

An employee’s failure to adhere to these standards could lead to disciplinary action, including
termination.
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U. EXEMPTIONS FROM CODE REQUIREMENTS

V.

W.

(a)

(b)

(©)

(d)

In extraordinary circumstances and where it is clearly in the best interests of TimberWest to do so,
the Board or in some cases the CEO, may grant an exemption from the requirements of this Code
to allow the continuation of circumstances that would otherwise be considered an actual or
apparent conflict of interest under this Code or that would be considered a breach of this Code.

Staff may request an exemption from a requirement of the Code through their supervisor. All such
requests and approvals must be documented and approved by the Vice President Human Resources
and have the approval of the CEO. Requests and approvals for officers and directors must be
approved by the Vice President Human Resources and have the approval of the Board. All
exemptions, waivers, or amendments in favour of any officer or director shall be disclosed
promptly as required by law.

Conditions may be attached to an exemption. Full and detailed disclosure of all material and
relevant circumstances respecting the matter will be held by the Vice President Human Resources
and periodically reported to the Board.

If an employee is exempted from a requirement of this Code, the employee must refrain from
participating in any way in any decision-making respecting the subject matter of the conflict of
interest except to the extent specifically authorized in the decision granting the exemption.

CLARIFICATION

(@)

(b)

(©)

(d)

Employees who require advice on a particular Code item or suspect improper activities should seek
clarification of the Code from their manager, the Vice President Human Resources or the Board
Chair.

If the issue is one that you feel unable to discuss with your immediate manager, you should refer to
the next level of management or to a member of TimberWest’s senior management, or to the Vice
President Human Resources.

The privacy of an employee who discloses a breach or potential breach under this Code of Conduct
will be respected by management of TimberWest as much as possible in the circumstances.

Management of TimberWest is responsible for ensuring that any individual who, in good faith, has
made a disclosure of a breach or potential breach of this Code of Conduct does not suffer any
adverse consequences as a result.

COMMITMENT

(@)

(b)

To demonstrate our determination and commitment, TimberWest asks each employee to review the
Code periodically throughout the year. Take the opportunity to discuss with management any
circumstances that may have arisen that could be an actual or potential violation of these ethical
standards of conduct.

Directors and officers are required to sign a Form of Declaration annually and file it with the Vice
President Human Resources. Staff are required to sign the Code when they are engaged or when the
Code is introduced.
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APPENDIX 3 — CODE OF ETHICS FOR THE CHIEF EXECUTIVE OFFICER AND SENIOR

A

FINANCIAL OFFICERS

INTRODUCTION

(a)

(b)

(©)

(d)

TimberWest Forest Corp. (the “Company”) is committed to conducting its business in compliance
with the law and the highest ethical standards.

This Code of Ethics for the Chief Executive Officer and Senior Financial Officers (the “Code”)
summarizes the standards that must guide the actions of TimberWest’s Chief Executive Officer,
Chief Financial Officer, Controller, and any other designated senior financial executive
(collectively, the “Senior Financial Officers™).

While covering a wide range of business practices and procedures, this Code cannot and does not
cover every issue that may arise, or every situation in which ethical decisions must be made, but
rather sets forth key guiding principles of business conduct that TimberWest expects of its Senior
Financial Officers.

This Code should be read in conjunction with TimberWest’s other corporate polices and
procedures, including the TimberWest Code of Business Conduct and Ethics.

COMPLIANCE WITH LAWS, RULES, AND REGULATIONS

(@)

(b)

TimberWest is strongly committed to conducting its business affairs with honesty and integrity and
in full compliance with all applicable laws, rules, and regulations.

No Senior Financial Officer may commit an illegal or unethical act, or instruct or authorize others
to do so, for any reason, in connection with any act, decision or activity that is, or may appear to
be, related to his or her employment by or position with TimberWest.

CONFLICTS OF INTEREST

(a)

(b)

(©)

All Senior Financial Officers have an obligation to act in the best interest of the Company and
should avoid any situation that presents an actual or potential conflict between their personal
interests and the interests of TimberWest.

A Senior Financial Officer has a conflict of interest when his or her personal interests, relationships
or activities, or those of a member of his or her immediate family, interfere or conflict, or even
appear to interfere or conflict, with TimberWest’s interests. A conflict of interest can arise when a
Senior Financial Officer takes an action or has a personal interest that may adversely influence his
or her objectivity or the exercise of sound, ethical business judgment. Conflicts of interest can also
arise when a Senior Financial Officer, or a member of his or her immediate family, receives
improper personal benefits as a result of his or her position at TimberWest.

No Senior Financial Officer should improperly benefit, directly or indirectly, from his or her status
as an officer of the Company, or from any decision or action by TimberWest that he or she is in a
position to influence. By way of example, a conflict of interest may arise if a Senior Financial
Officer:

i. Has a personal interest in a transaction involving TimberWest (other than routine investments
in publicly traded companies);

ii. Accepts a gift, service, payment or other benefit (other than exchanges common to established
business relationships and which create no sense of obligation) from a competitor, supplier, or
customer of TimberWest, or any entity or organization with which TimberWest does business
or seeks or expects to do business;

iii. Lends to, borrows from, or has a material interest in a competitor, supplier, or customer of
TimberWest, or any entity or organization with which TimberWest does business or seeks or
expects to do business;
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iv. Knowingly competes with TimberWest or diverts a business opportunity from TimberWest;
v. Uses TimberWest assets for other business or personal endeavors;

vi. Obtains or seeks to obtain any personal benefit from the use or disclosure of information that is
confidential or proprietary to TimberWest, or from the use or disclosure of confidential or
proprietary information about another entity acquired as a result of or in the course of his or
her employment with TimberWest;

vii. Serves as a officer, director, employee, consultant, or in any management capacity, in an entity
or organization with which TimberWest does business or seeks or expects to do business (other
than routine business involving immaterial amounts, in which the Senior Financial Officer has
no decision making or other role);

viii. Has a material interest in an entity or organization with which TimberWest does business or

(d)

seeks or expects to do business;

iXx. Knowingly acquires, or seeks to acquire an interest in property (such as real estate, patent
rights, securities, or other properties) where TimberWest has, or might have, an interest; or

X. Participates in a venture in which TimberWest has expressed an interest.

Each Senior Financial Officer is expected to use common sense and good judgment in deciding
whether a potential conflict of interest may exist. Any potential conflict should be disclosed to the
Vice President Human Resources and Audit Committee Chair.

QUALITY OF PUBLIC DISCLOSURE

(@)

(b)

(©)

TimberWest is committed to providing information about the Company to the public in a manner
that is consistent with all applicable legal and regulatory requirements and that promotes investor
confidence by facilitating fair, orderly, and efficient behavior.

TimberWest’s reports and documents filed with or submitted to securities regulators, and
TimberWest’s other public communications, must include full, fair, accurate, timely, and
understandable disclosure. All employees who are involved in the Company’s disclosure process,
including the Senior Financial Officers, are responsible for ensuring that TimberWest endeavours
to meet such requirements.

Senior Financial Officers are prohibited from knowingly misrepresenting, omitting, or causing
others to misrepresent or omit material information about the Company to others, including the
Company’s independent auditors.

COMPLIANCE WITH THIS CODE AND REPORTING OF ANY ILLEGAL OR UNETHICAL
BEHAVIOR

(@)
(b)

©

(d)

Senior Financial Officers are expected to comply with all of the provisions of this Code.

This Code will be strictly enforced and violations will be dealt with immediately, including subjecting
Senior Financial Officers to corrective and/or disciplinary action such as dismissal or removal from
office. Violations of this Code that involve unlawful conduct will be reported to the appropriate
authorities.

Situations that may involve a violation of ethics, laws, or this Code may not always be clear and may
require difficult judgment. Senior Financial Officers who have concerns or questions about violations
of laws, rules or regulations, or of this Code, should report them to the Vice President Human
Resources.

The Vice President Human Resources will have primary authority and responsibility for the
enforcement of this Code, subject to the supervision of the Audit Committee of the Board of
Directors, and shall notify the Audit Committee of any violation of the Code.
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(e) TimberWest encourages all directors, officers, and employees to report promptly any suspected
violation of this Code to the Vice President Human Resources or Audit Committee Chair.

(f) The Company will tolerate no retaliation for reports or complaints regarding suspected violations of
this Code that were made in good faith. Open communication of issues and concerns without fear of
retribution or retaliation is vital to the successful implementation of this Code.

(9) The Company will take such disciplinary or preventive action as it deems appropriate to address any
violations of this Code that are brought to its attention.

F. WAIVERS AND AMENDMENTS

(@) The Board of Directors shall consider any request for a waiver of this Code and any amendments to
this Code, and all such waivers or amendments shall be disclosed promptly as required by law.
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APPENDIX 4 — CONFIDENTIAL INFORMATION POLICY

An underlying principle of securities legislation is that the public should have the opportunity to decide
whether to buy or sell securities on the basis of information equally available to all. Directors, officers and
employees of a company sometimes acquire knowledge of material information concerning the business and
affairs of the company (or a related company) which has not yet been disclosed to the public. If that is the
case they have an unfair advantage in purchasing or selling securities because the seller or purchaser on the
other side of the transaction may have made a different investment decision had they been aware of that
information.

Similarly, if such a person informs another person of undisclosed material information, and such person
purchases or sells securities on the basis of that information, the seller or purchaser on the other side of the
transaction is, once again, at a disadvantage.

Certain securities laws in Canada have been enacted so as to prevent and deter such inequitable trading in
securities. TimberWest has formulated a policy to assist directors, officers and employees of TimberWest and
its subsidiaries in complying with these laws. Persons who are “insiders” of TimberWest and other persons
who regularly come into contact with confidential information must also adhere to TimberWest’s Securities
Trading and Reporting Policy for Restricted Persons.

In this policy the term “TimberWest” refers to TimberWest Forest Corp. and its subsidiaries and associated
companies. Other italicized terms used in this policy have the meaning set forth in Schedule A to this policy.

POLICY

1. Access to Undisclosed Material Information shall be limited to Employees who have a “need to know”
of such information.

2. No Employee or other Restricted Person having knowledge of Undisclosed Material Information relating
to, or involving, TimberWest or another party involved in an activity or a negotiation with TimberWest
shall:

() disclose such information to a Tippee other than in the necessary course of business with the express
written consent of the director, officer or manager responsible for the activity or negotiation;

(b) buy or sell, or acquire an option to buy or sell or any other financial instrument relating to, any of
TimberWest’s securities or securities of a third party involved in such activity or negotiation; or

(c) participate in discussions regarding decisions by others about investments in TimberWest or other
companies involved in the matter;

before such material information has been fully disclosed to the public and a reasonable period of time
for dissemination has passed (which for the purposes of this policy shall be considered to be at least one
clear business day following the day of the disclosure to the public) or until the activity or negotiation
giving rise to the Undisclosed Material Information has terminated.

3. The director, officer or manager responsible for an activity or negotiation which, if known, might
reasonably be expected to affect the market price or value of TimberWest’s securities or that of other
parties involved in such activity or negotiation shall be responsible for initiating adequate procedures and
controls to restrict the knowledge of such matter in accordance with this policy and applicable laws,
including, where appropriate:

(a) Restricting participation or knowledge of such project to the minimum number of Employees
practicable;

(b) Notifying all involved Employees and Restricted Persons of their “insider status” and confidentiality
obligations;

(c) Maintaining a list of all persons who are aware of the activity; and
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(d) Instituting necessary controls to provide adequate security and to monitor the observance of such
controls.

In addition to any precautions which may be imposed on Employees and Restricted Persons by the
person responsible for a matter, the following general precautions shall be adopted:

(a) Make sure all correspondence concerning the matter is labelled “CONFIDENTIAL”.

(b) Refrain from open discussions concerning the matter where other persons not “in the know” are in
the vicinity.

(c) Refrain from using cellular phones to discuss in an overt manner any Undisclosed Material
Information. Any conversation using a cellular phone should be made on the assumption that others
are listening.

(d) Do not leave correspondence and other documents concerning the matter in plain view in your
working area.

(e) If the matter has been assigned a code name, use the code name on all correspondence and refrain
from use of specific corporate names whenever possible.

(f) Report any information leaks or suspected information leaks to the person responsible for the matter.

CONSEQUENCES OF NON COMPLIANCE WITH POLICY

1.

Employees, Restricted Persons or Tippees may, under some circumstances, be subject to prosecution
which may result in fines of up to $5,000,000 (or three times the profit made in the illegal trade) or to
imprisonment for a term of up to five years, or both. In addition to fines, violation may result in liability
to shareholders affected.

TimberWest may be held liable for damages resulting from misleading or untrue statements or the failure
to disclose information on a timely basis, and the reputation and standing of TimberWest and its
Employees in the community may be tarnished.

Securities exchanges could require the untimely disclosure by TimberWest of information to stop or
confirm rumors.

Strict compliance with this policy is required. An Employee who fails to adhere to this policy may be subject
to disciplinary action by TimberWest, which could result in termination of employment.

FURTHER INFORMATION

Any questions concerning this policy should be directed to the Corporate Secretary.
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CONFIDENTIAL INFORMATION POLICY - SCHEDULE A

The following definitions are used in the policy on confidential information:

“Employee” means all officers, employees and agents of TimberWest and its subsidiaries, whether such
employees and agents be managers, accountants, maintenance and support personnel, salespersons,
secretaries, clerks, drivers or independent contractors;

“Restricted Person” includes all directors, officers and other insiders of the Company as determined from
time to time in accordance with Canadian securities laws;

“Tippee” means an individual who obtains or receives Undisclosed Material Information from an Employee
or Restricted Person and any person who subsequently receives such information, where such person knew
or ought reasonably to have known that the information originated from an Employee or Restricted Person;

“Undisclosed Material Information” means any information relating to the business and affairs of
TimberWest that when publicly released would significantly affect or would reasonably be expected to have
a significant effect on the market price or value of TimberWest’s securities (or the securities of other
companies with whom TimberWest may be conducting confidential negotiations). Examples of information
which may be Undisclosed Material Information include:

(@) Changes in unit ownership that may affect control of TimberWest;
(b) Changes in corporate structure, such as amalgamations;

(c) Take-over bids in respect of TimberWest’s securities or securities of another company or bids by
TimberWest for its own securities;

(d) Major corporate acquisitions or dispositions;

(e) Change in capital structure of TimberWest and distribution decisions;

(f) Borrowing of a significant amount of funds;

(9) Public or private sale of additional securities of TimberWest;

(h) Significant developments affecting TimberWest’s resources, technology, products or markets;
(i) Entering into or loss of significant licenses or contracts;

(J) Firm evidence of significant increases or decreases in near term earnings prospects;
(k) Changes in capital investment plans or corporate objectives;

() Significant changes in management;

(m) Significant litigation;

(n) Major disputes with major contractors, suppliers or customers;

(o) Events of default under financing or other agreements; and

(p) Any other developments relating to the business and affairs of TimberWest that would reasonably be
expected to significantly affect the market price or value of any of TimberWest’s securities or that
would reasonably be expected to have a significant influence on a reasonable investor’s investment
decision.
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APPENDIX 5 — SECURITIES TRADING AND REPORTING POLICY FOR RESTRICTED PERSONS

APPLICATION OF THE POLICY

This policy applies to all Restricted Persons of TimberWest. If you receive a copy of this policy you should
assume, until informed otherwise, that you are a Restricted Person. You should also make sure that all
people who provide direct clerical support to you and who may be in receipt of confidential information are
aware of and conform to this policy.

This policy should be read together with TimberWest’s Confidential Information Policy.
SECURITIES SUBJECT TO THE POLICY

All securities of TimberWest, and its subsidiaries and associated companies, are subject to this policy. A list
of TimberWest’s Associated Companies is attached to this policy and this list will be updated from time to
time. Note that all securities of TimberWest and its Associated Companies, not just units, are covered by
insider trading rules and therefore options, warrants, preferred shares, debentures and any other securities
are subject to the requirements of this policy. In addition, the acquisition or disposition of a put, call or
other financial instrument is deemed to be a change in the beneficial ownership of the underlying security to
which the put, call or other financial instrument relates and therefore are also subject to the requirements of
this policy.

The securities of TimberWest and its Associated Companies, which are covered by this policy, are referred
to in this policy as Restricted Securities.

In addition, as noted in TimberWest’s Confidential Information Policy, securities of other companies with
which TimberWest or its Associated Companies have dealings may also be subject to trading and “tipping”
prohibitions. If you are aware of any significant, non-public information or transactions involving third
parties, you should consider that the trading and “tipping” prohibitions are in effect.

CLEARANCE OF TRADES

Restricted Persons should clear trades in Restricted Securities through the Corporate Secretary before
placing a buy or sell order or otherwise committing to complete a trade. In addition to the prescribed
blackout periods referred to below, trading in certain Restricted Securities may be prohibited from time to
time as a result of there being undisclosed material information relating to such securities. Restricted
Persons who request clearance for a trade in Restricted Securities in respect of which there is undisclosed
material information, will be advised by the Corporate Secretary that trading in such securities is currently
prohibited. No further explanation as to the reason for the trading prohibition will be provided.

PRESCRIBED BLACKOUT PERIODS

In addition to the blackout periods which may be prescribed from time to time, TimberWest may also
establish on an annual basis blackout periods for the trading in securities of TimberWest. Such blackout
periods relate to periods before results are disseminated to the public. Those periods generally commence on
the 1* day of the last month of a quarter and end 2 business days after the general disclosure of quarterly
results, and with respect to year-end results, such period generally commences on December 1% and ends 2
business days after the general disclosure of annual results. Restricted Persons will be provided with a
schedule of the blackout periods each year.

INSIDER REPORTING REQUIREMENTS

Applicable securities laws require a person who is an insider of TimberWest to disclose in an insider report
any direct or indirect beneficial ownership of or control or direction over Restricted Securities.

Insider includes all directors and Senior Officers of TimberWest and certain of its subsidiaries.

A Senior Officer includes the chairman or vice-chairman of the board of directors, the president, vice-
president, secretary, comptroller, treasurer or the general manager of TimberWest or certain of its subsidiaries
or any other individual who performs functions for TimberWest or such subsidiaries similar to those normally
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performed by an individual occupying that function. Employees who are insiders will be notified of their
status.

Filing of insider reports is the responsibility of each insider except transactions conducted through
TimberWest sponsored plans will be reported separately by TimberWest. The Corporate Secretary will
assist in the preparation and filing of insider reports, as requested.

To clear a trade in Restricted Securities and to subsequently arrange to file an insider report (if applicable),
please contact the Corporate Secretary.

An insider who files his or her own insider reports is asked to provide a copy of all reports to the Corporate
Secretary.

Persons, who are Restricted Persons, but not insiders, are required to notify the Corporate Secretary of the
details of any completed trades in Restricted Securities (indicating type and number of securities
purchased/sold, price and date of transaction).

PROHIBITION ON TRADING WITH MATERIAL UNDISCLOSED INFORMATION

The provisions of the Confidential Information Policy should be carefully adhered to by all Restricted
Persons.

As noted in the Confidential Information Policy, both penal sanctions and civil liability may result from
violation of these restrictions.

Failure to observe these rules may result in adverse publicity for TimberWest.

Accordingly, strict compliance with this policy and the Confidential Information Policy is required.
Failure to adhere to these policies may result in disciplinary action, including termination of employment.
FURTHER INFORMATION

Any questions concerning this policy should be directed to the Corporate Secretary.
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APPENDIX 6 — EMPLOYEE PRIVACY POLICY

INTRODUCTION AND SCOPE

TimberWest values the privacy of its employees’ personal information. This Employee Privacy Policy
explains TimberWest’s personal information gathering and handling practices. It applies to the personal
information of employees which is held or in the control of TimberWest Forest Corp. and its affiliates and
related companies, including TFL Forest Limited and TimberWest Forest Company (collectively,
“TimberWest”).

TimberWest may amend this Employee Privacy Policy by notifying employees of additional types of
information or purposes for which information is collected, used or disclosed or by posting a revised version
on the TimberWeb, TimberWest’s internal web site. If you have any questions regarding this Employee
Privacy Policy, please contact the Vice-President, Human Resources and Information Technology, who acts
as the Company’s Chief Privacy Officer.

COLLECTION, USE AND DISCLOSURE OF PERSONAL INFORMATION

TimberWest collects, uses and discloses personal information about each employee for the purposes of
establishing, managing and terminating the employment relationship. What follows are examples of
employee personal information which may be collected, used, or disclosed by Timber\West.

Certain employee personal information is collected, used and disclosed in order to hire and pay employees
appropriately and to remit necessary statutory deductions on their behalf. This information includes, but is
not limited to, the employee’s full legal name, address, date of birth, social insurance number, rate of pay,
bonuses, payroll deductions, hire dates, hours worked, bank account information, union affiliation, insurance
coverage information, and garnishee orders.

For the purposes of providing health, dental, group life, disability, accident insurance, pensions and other
benefits arising from employment, TimberWest collects, uses and discloses additional employee personal
information which includes, but is not limited to, BC personal health care numbers, marital status,
dependant’s names, dates of birth and social insurance numbers, benefit claims history and pension and
stapled unit account values. This information is used for identification, to enroll the employee and/or
dependents for benefits, to assist in claims management and to assess the employee’s eligibility for benefits.
TimberWest may also collect, use and disclose personal information for the purpose of administering health
and other leaves of absence.

In order to appropriately manage its employees and develop its workforce, TimberWest may also keep
individual performance records, fitness evaluations, drivers’ license information, attendance, leave of
absence and vacation records, disciplinary letters, job posting applications, announcements and other
documentation pertaining to the employment relationship. TimberWest may also collect, use and disclose
personal information through its computer and security systems. For further information, please refer to the
Internet and Email Use Policy.

Employee home telephone numbers are collected for emergency contact and crew scheduling purposes.

Third parties to whom personal information about employees is disclosed include:

e Government agencies such as the Canada Customs and Revenue Agency, Canada Pension Plan,
Employment Insurance, Workers’” Compensation Board for payroll and related premium and assessment
purposes, or otherwise by law

e Insurance companies, benefit and pension administrators, for benefit enroliment and administration

e  Payroll outsourcers

e Banks and other financial institutions, for payroll and related purposes

e Unions for the purpose of administering the collective agreement under which certain employees are
employed
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o Affiliates and business associates of TimberWest as reasonably required in connection with the
operations of TimberWest, including payroll and benefit administration

e Professionals working on behalf of TimberWest such as lawyers, actuaries and benefit consultants, for
the purpose of obtaining advice

e Any purchaser (or prospective purchaser) of all or part of the business of TimberWest
e When permitted or required to do so by law.

Although TimberWest takes appropriate steps to protect and to limit the use of personal information that is
disclosed to third parties, TimberWest is not responsible for the subsequent uses or disclosures of the subject
personal information by the third party data recipient (such as government agencies).

INFORMATION PROVIDED BY THIRD PARTIES

From time to time, TimberWest may obtain employee personal information from third parties such as
insurance companies, trust companies, third party payroll providers, benefit and pension administrators,
government agencies, unions, financial institutions and medical professionals. The collection, use and any
subsequent disclosure of such personal information will be limited to that necessary for business purposes.

CONSENT

Consent requirements vary depending upon circumstances and upon the type of personal information that is
collected, used or disclosed. In determining whether consent is required and, if so, what type of consent is
required, TimberWest will take into account the purposes for which it intends to use the information and the
sensitivity of the personal information at issue. Consent may be express, implied, or deemed by law.

Most personal information is collected, used and disclosed for the purposes of establishing, managing and
terminating the employment relationship. In most cases, consent is not required and in others, consent will
be implied where it is reasonable to do so.

From time to time, TimberWest may advise you of other purposes for which it will collect, use or disclose
personal information, in which case TimberWest will, if appropriate, obtain consent for collection, use or
disclosure of that personal information.

SECURITY

TimberWest takes appropriate steps to ensure the security of personally identifiable information in its
custody or control and limits access. For example, highly sensitive information is typically stored in locked
cabinets with access to those persons who legitimately require the information and electronic files are
governed by the use of passwords, appropriate levels of security and encryption of files.

ACCURACY

TimberWest will endeavor to ensure that personal information is as accurate, complete and up-to-date as is
necessary for the purposes for which it is to be used. Employees are also responsible for providing up-to-
date information to TimberWest.

RIGHT OF ACCESS

A TimberWest employee may access personal information or request a correction of personal information,
upon written request. TimberWest will provide access within 30 days of receipt of the request or, upon
providing the employee with notice of an extension of time, such longer period as permitted. Employees
may challenge the accuracy and completeness of their personal information and request it be amended as
appropriate. Access requests should be made, in writing, to the Vice-President, Human Resources and
Information Technology, TimberWest Forest Corp., Suite 2300 — 1055 West Georgia St., Vancouver, BC,
V6E 3P3, email: privacy@timberwest.com.
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DOCUMENT RETENTION

Personal information is retained and destroyed by TimberWest in accordance with the applicable laws and
its document and data retention practices.

CHALLENGING COMPLIANCE

If you wish to enquire or complain about TimberWest’s personal information management practices or its
compliance with this Employee Privacy Policy, a written enquiry or complaint should be sent to the
attention of Vice-President, Human Resources and Information Technology TimberWest Forest Corp., Suite
2300 — 1055 West Georgia St., Vancouver, BC, V6E 3P3, email: privacy@timberwest.com, who will
respond to all written enquiries and investigate all complaints.

EMPLOYEE PRIVACY OBLIGATION

It is important that all TimberWest employees respect and comply with privacy principles. Employees must
only collect use and disclose personal information about other individuals, including other employees, as
properly authorized. Failure to do so may result in disciplinary action, up to and including termination of
employment. Questions regarding the proper handling of personal information should be directed to your
immediate supervisor or TimberWest’s designated Privacy Officer.

Any questions or concerns regarding the application of this policy should be directed immediately to the
Vice-President, Human Resources and Information Technology, TimberWest Forest Corp., Suite 2300 —
1055 West Georgia St., Vancouver, BC, V6E 3P3, email: privacy@timberwest.com.
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