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PACIFIC FOREST PRODUCTS LIMITED


MATERIAL CHANGE REPORT


Filed pursuant to:


s. 85 of the Securities Act (British Columbia),


s. 118 of the Securities Act (Alberta),


s. 84 of the Securities Act (Saskatchewan),


s. 75 of the Securities Act (Ontario),


s. 81 of the Securities Act (Nova Scotia), and


s. 76 of the Securities Act (Newfoundland).





Reporting Issuer:


The full name and address of the principal office in Canada of the reporting issuer are:


Pacific Forest Products Limited�1000 - 1040 West Georgia Street�Vancouver, British Columbia�V6E 4K4


Date of Material Change:


The material change described in this report occurred on July 16, 1997.


Publication of the Material Change:


On July 16, 1997 Pacific Forest Products Limited (“Pacific”) and Avenor Inc. (“Avenor”) issued a joint press release relating to the material change.  The press release, a copy of which is attached to this report, was distributed over the Canadian Timely Disclosure network of Canadian Corporate News Inc.


Summary of Material Change:


Pacific and Avenor, which owns approximately 53% of Pacific’s outstanding shares,  have reached an agreement in principle with TimberWest Forest Holdings Limited (“TimberWest”), a wholly owned subsidiary of TimberWest Timber Trust and Doman Forest Products Ltd. (“Doman”), a wholly owned subsidiary of Doman Industries Limited, relating to the acquisition of all of the shares of Pacific for $29 cash per share.  The total value of this transaction is approximately $573 million. The agreement in principle provides for the acquisition by TimberWest of all of the shares of Pacific and for Doman to purchase, concurrently from Pacific all of Pacific’s sawmill, Crown woodland and related operations, including a proportionate amount of working capital, for approximately $144 million. 


The agreement in principle provides that the definitive agreements required for the transactions are to be completed by July 30, 1997.  If the definitive agreements are entered into, the transactions are expected to be completed in the fall of 1997.


Description of Material Change:


Pacific is a British Columbia-based forest products company in the business of growing trees and producing premium wood products for Japan and other international markets.  It owns and operates three sawmills on Vancouver Island with an annual capacity of 700,000 cubic metres of lumber and 500,000 cubic metres of woodchips.  Located in coastal British Columbia, Pacific’s forest resources include 127,000 hectares of privately-owned timberlands and Crown timber tenures which provide an aggregate harvest of 2.8 million cubic metres.


Avenor and Pacific announced, in April 1997, that they had engaged RBC Dominion Securities to find a buyer for Pacific.  The agreement entered into with TimberWest and Doman resulted from the sale process conducted by RBC Dominion Securities.


The transactions are subject to approval by the shareholders of Pacific and all requisite regulatory authorities.  The purchase by Doman of three sawmills and Crown woodland operations of Pacific is subject to the approval, by the Minister of Forests of British Columbia, of the transfer of the Crown timber tenures held by Pacific.


Upon completion of the transactions, which is expected to occur in the fall of 1997, TimberWest will own the private timberlands of Pacific consisting of approximately 125,000 hectares primarily on Vancouver Island, British Columbia and Doman will own Pacific’s three sawmills and Crown tenures having a total allowable annual cost of approximately 1.7 million cubic meters.  Doman will further receive a commitment of 330,000 - 350,000 cubic meters of sawlogs annually from TimberWest.  The agreement in principle provides that there will be continuity of fibre flows from Pacific’s current properties to Avenor’s Gold River pulp mill.


Reliance on Confidential Filing Provisions:


N/A


Omitted Information:


No significant facts otherwise required to be disclosed in this report have been omitted.


Senior Officers:


The following senior officer of the Company is knowledgeable about the material change and may be contacted by any of the Securities Commissions respecting the change:


James Logan�Vice President, Finance and Chief Financial Officer�Telephone: (604) 640-3400


Statement of Senior Officer:


The foregoing accurately discloses the material change referred to herein.


Dated at Vancouver, British Columbia, this 25th day of July, 1997.


(signed) “James Logan”  �James Logan�Vice-President, Finance and Chief Financial Officer


c.c.	Manitoba Securities Commission


Commission des valeurs mobilières du Québec


	The Toronto Stock Exchange


�



Joint Press Release





Pacific Forest Products Limited (“Pacific”) and Avenor Inc. Reach �Agreement in Principle For Sale of Pacific Shares


For Immediate Release


July 16, 1997 - Vancouver, British Columbia:  Pacific Forest Products Limited (“Pacific”) and Avenor Inc. have reach an agreement in principle with TimberWest Forest Holdings, a wholly owned subsidiary of TimberWest Timber Trust, and Doman Forest Products Ltd., a wholly owned subsidiary of Doman Industries Limited, relating to the acquisition of all of the shares of Pacific for $29 cash per share.  The total value of this transaction is approximately $573 million.  Avenor currently owns approximately 53% of Pacific’s outstanding shares.


The agreement in principle provides for the acquisition by TimberWest of all of the shares of Pacific and for Doman to purchase, concurrently from Pacific, all of Pacific’s sawmill, Crown woodland and related operations, including a proportionate amount of working capital, for approximately $144 million.  The approximate $144 million in proceeds will be available to Pacific’s new owner, TimberWest.


The transactions are subject to approval by the shareholders of Pacific and all requisite regulatory authorities.  The purchase by Doman of three sawmills and Crown woodland operations of Pacific is subject to the approval, by the Minister of Forests of British Columbia, of the transfer of the Crown timber tenures held by Pacific.


Upon completion of the transactions, TimberWest will own the private timberlands of Pacific consisting of approximately 125,000 hectares primarily on Vancouver Island, British Columbia and Doman will own Pacific’s three sawmills and Crown tenures having a total allowable annual cost of approximately 1.7 million cubic meters.  Doman will further receive a commitment of 330,000 - 350,000 cubic meters of sawlogs annually from TimberWest.  The agreement in principle provides that there will be continuity of fibre flows from Pacific’s current properties to Avenor’s Gold River pulp mill.


The agreement in principle provides that the definitive agreements required for the transactions are to be completed by July 30, 1997.  If the definitive agreements are entered into, the transactions are expected to be completed in the fall of 1997.


Avenor and Pacific announced, in April 1997, that they had engaged RBC Dominion Securities to find a buyer for Pacific.  The agreement entered into with TimberWest and Doman resulted from the sale process conducted by RBC Dominion Securities.


Pacific is a British Columbia-based forest products company in the business of growing trees and producing premium wood products for Japan and other international markets.  It owns and operates three sawmills on Vancouver Island with an annual capacity of 700,000 cubic metres of lumber and 500,000 cubic metres of woodchips.  Located in coastal British Columbia, Pacific’s forest resources include 127,000 hectares of privately-owned timberlands and Crown timber tenures which provide an aggregate harvest of 2.8 million cubic metres.


Avenor is an international forest products company employing 6,800 people in its four business groups of newsprint, pulp, white paper and wood products.  Avenor has built a strong presence in all of its key markets and is one of North America’s largest suppliers of post-consumer recycled-content newsprint, one of Canada’s leading exporters of market pulp and one of the largest suppliers of white paper to the Canadian market.  Exports to the United States and to other key markets around the world account for 80% of its $2.1 billion in sales in 1996.


TimberWest is owned by TimberWest Timber Trust, an income trust whose units are listed on the Toronto and Vancouver Stock Exchanges.  Most of the private timberlands owned by Pacific are adjacent to, and complement TimberWest’s 210,000 hectares of private timberlands.  TimberWest also owns two lumbermill complexes and has Crown timber tenures with an allowable annual cut of approximately 1.3 million cubic metres.


Doman Industries is a British Columbia coastal integrated forest products company engaged in timber harvesting, sawmilling, value-added lumber remanufacturing and producing, dissolving sulphite and kraft pulp.  Its manufacturing plants currently include six sawmills, two pulpmills and a value-added lumber remanufacturing plans and its has Crown tenures with an allowable annual cut of approximately 2.5 million cubic metres.  The sawmills and Crown woodland operations of Pacific are primarily adjacent and complementary to Doman’s solid wood operations.





For further information please contact:


Jim Logan�Vice President, Finance and �Chief Financial Officer�Pacific Forest Products Limited�Tel:  (604) 640-3440


Daniel Nocente�Vice President, Director�RBC Dominion Securities Inc.�Tel:  (604) 257-7623


Emmanuelle Collin�Vice President, Communications and�Government Affairs�Avenor Inc.�Tel:  (514) 846-5061








�PAGE  �3�








� REF Author  \* MERGEFORMAT �JTC�.� REF Matter  \* MERGEFORMAT �63863�.� REF DocNum  \* MERGEFORMAT �267047�.� REF DocVer  \* MERGEFORMAT �1�





� REF Author  \* MERGEFORMAT �JTC�.� REF Matter  \* MERGEFORMAT �63863�.� REF DocNum  \* MERGEFORMAT �267047�.� REF DocVer  \* MERGEFORMAT �1�





�PAGE  �2�








� REF Author  \* MERGEFORMAT �JTC�.� REF Matter  \* MERGEFORMAT �63863�.� REF DocNum  \* MERGEFORMAT �267047�.� REF DocVer  \* MERGEFORMAT �1�











� REF Author  \* MERGEFORMAT �JTC�.� REF Matter  \* MERGEFORMAT �63863�.� REF DocNum  \* MERGEFORMAT �267047�.� REF DocVer  \* MERGEFORMAT �1�











