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British Columbia Packers Limited

0

PURSUANT to an Order of the Honourable Mr. Justice D. A. McDonald, 2
Judge of the Suprcme Court of British Columbia, designated in that behalf by the
Chief Justice of the said Court pursuant to Section 122 of the Companies’ Act 1934
{Dominion) which Order was made the 6th day of September, 1935, we beg to give
you notice that mectings will be held on Monday the 21st day of October, 1935 at
the head office of the above named Company, 325 Howe Street, Vancouver, B.C., for
the purpose of considering and, if thought fit, agreeing to with or without alteration
or modification the proposed Arrangement which accompanies this notice, as follows:

(1) A meeting of the holders of the preference shares of the said Company
at 12 o’clock noon;

(2) A meeting of the holders of the common shares of the said Company
at 12.15 p.m. or so soon thereafter as the earlier meeting is concluded;

and

(3) A meeting of the holders of the preference and common shares of the
said Company at 12.30 p.m. -or so soon thereafter as the two earlier
mectings are concluded.

BRITISH COLUMBIA PACKERS LIMITED,

By J. M. BucHaNAN,
Secretary.

325 Howe Street,
Vancouver, B.C.,
17th September, 1935,



British Columbia Packers Limited

[ 0O
'To the Shareholders:

Your Directors have been working to simplify and improve the capital structure
of your Company and in the Report for the ten months ended December 31st, 1934,
advised you of the liquidation of certain subsidiaries and the transfer of their assets to
this Company and of the exchange of debentures of Wallace Fisheries Limiced, maturing
in 1936, for new ten-year sinking fund debentures of this Company.
Your Directors now recommend to you as the final step in this reorganisation:
(1) That owing to the fluctuating earnings of the fishing industry the
shares outstanding be common shares only;
(2) That 272 new common shares be issued in exchange for each of the
39,405 preference shares now outstanding;
(3) That one new common share be issued for each ten of the 277,665
common shares now outstanding;
(4) That the new common shares to be issued be of no par value.

1f the sharcholders approve of these recommendations—

{a) The paid up capital of the Company will be reduced from $7,672,347.22
to $3,500,000.00, the difference being the amount of the present deficit,
namely $4,172,347.22, so eliminating such deficit and correcting the
present situation wherein the deficit makes it impossible to pay dividends
if earned;

(&) There will be 126,279 common shares outstanding,

The Dirccrors consider that the course recommended represents a fair division of
interest between the two classes of sharcholders and is in the interest of all the share-

holders.

For the convenience of sharcholders there are attached to this letter a copy of
the consolidated balance sheet as at December 31st, 1934, and a pro forma balance
sheet as at the same date showing the effect of the proposed reorganisation of capital.

The foregoing recommendations are embodied in the Arrangement, copy of which
accompanies this letter. This Arrangement will be submitted at three meetings, the
first of the preference shareholders zlone, the second of the common sharcholders alone,
and the third 2 combined meeting of both preference and common shareholders. Formal
notices convening these three meetings accompany this letter.

Preference shareholders who are unable to be present at these meetings are requested
to sign the enclosed form of proxy in blne colour and return it in the enclosed envelope.

Common shareholders who are unable to be present at these meetings are requested
to sign the enclosed form of proxy in pink colour and return it in the enclosed envelope.

Unless contrary instructions are given, proxies will be used to support the pro-
posed Arrangement.

In order that the sharcholders may render themselves conversant with the situation
the meeting is being called for 21st October, 1935 which should give everyone interested
ample time for consideration.

H. R. MacMILLAN,
325 Howe Street, President.

Vancouver, B.C,,

17th September, 1935,



Proposed Arrangement

between

British Columbia Packers Limited

and

Its Shareholders

Under Section 122 of the Companies’ Act 1934
{Dominion)

[CA= g0

® INTRODUCTORY

The Company’s authorised share capital is $5,000,000.00 divided into 50,000 7%
cumulative preference shares of $100.00 each, and 500,000 common shares of no par
value. 39,405 preference shares have been issued and are fully paid, and 10,595 preference
shares are unissued. 277,665 common shares arc issued and are fully paid, and 222,335
are unissued which can be issued at a price or for a consideration not exceeding $25.00
per share.

® ARRANGEMENT

1. Each of the 39,405 preference shares now outstanding shall be converted into
2% fully paid new common shares of no par value.

2. Each ten of the 277,665 common sharcs now outstanding shall be converted
into one fully paid new common share of no par value,

3. The 10,595 unissued preference shares shall be converted into 42,380 new
common shares of no par value.

4, The 222,335 unissued common shares of no par value shall he converted into
222,335 new common sharcs of no par value:

5. Pursuant to the conversions made by paragraphs 1 and 2 hereof 126,279
fully paid new common shares of no par value will be outstanding and the Company
will be authorised to issue an additional 264,715 new common shares of no par value
(being the aggregatc of the shares mentioned in paragrapls 3 and 4 hereof) at a
price or for a consideration not exceeding $25.00 per share.

6. The Company’s paid up capital in respect of the said 126,279 new common
shares of no par value shall be $3,500,000.00.

7. Forthwith after this Arrangement shall have been confirmed by Supplementary
Letters Patent as provided by subsection 2 of said Section 122 the rights of the holders
of the Company’s 39,405 preference shares of $100.00 cach and 277,665 common
shares of no par value now outstanding shall be limited to the right to receive in
exchange for the surrender of the certificates for the shares they hold certificates for
the shares to which they are respectively entitled in accordance with this Arrangement
and unti! such exchange shall have been made such holders shall not be entitled to
notice of or to attend and vote at meetings of the Company and any dividends that
may become payable in respect of shares for which the appropriate exchange has not



been made shall be retained by the Company until such exchange is made whereupon
such dividends shall be payable to the persons lawfully cntitled thereto,

8. Adjustments for any fraction of a ncw common share of no par value to
which any holder of existing preference or common shares may be entitled shall be
made by issuing to such holder upon surrender of a certificate or certificates representing
a number of preference or common shares not sufficient to entitle him to one whole
new common share a warrant specifying the fraction of one new common share to

which he is entitled.

9. Such warrant shall catitle the holder thereof upon presentation and surrender
at the office of the Company’s transfer agent, The London & Western Trusts Company
Limited, Vancouver, B.C., of warrants specifying that the holder is entitled in the
aggregate to one new common sharc in the Company or any multiple thereof to have
transferred and delivered to him by such transfer agent a certificate representing the
share or shares to which he is entitled.

10. Such warrants shall not constitute a share interest in the Company but they
shall entitle the holders chercof to participate in a distribution of assets in the event
of the winding up or liquidation of the Company, but shall not entitle the holders
thereof to exercise any voting rights attaching to the shares of the Company or to
receive dividends, payment of which shall be postponed as provided in paragraph 7
hercof.

11. ‘The Company by resolution of its Directors may assent to any alteration
or modification of the terms or conditions of this Arrangement which the Judge
sanctioning the same or the Sccretary of State of Canada may think fit to approve
or impose.

12, The Directors of the Company are hereby authorised to have this Arrange-
ment sanctioned by a Judge and confirmed by Supplementary Letters Patent under
the provisions of Section 122 of the Companies’ Act (Dominion) and generally to do
all such things and take all such proceedings as the said Directors may deem necessary
to carry into full force and effect this Arrangement or any altcrations or modifications
thereof, and until so confirmed by Supplementary Letters Patent this Arrangement
shall have no force nor effect,



British Columbia Packers Limited

and Subsidiary Companies

Consolidated Balance Sheet as at December 31st, 1934

ASSETS

Current and Working Asséts:
Inventories ag determined and certifi-
fied to by a responsible official of
the Company—

Canned Salmon, Pilchards, Dry Salt
Herring, ete.,, on hand valued on
the basis of proportion sold under
tirm contracts at net selling value
and balance at cost or market
value, whichever is the lower........ $ 1,499,308.13

Store Merchandise, New Nets,
Labels and Supplies—at cost or

market, whichever {s the lower.... 100,414.17

$ 1,599,722.30

Expended on 19356 Pack...oveenees 27,863.92
Sundry Dehtors—
Trade Bills and Accounts Receiv-
able, Advances to Fishermen and
(thers, secured and unsecured,
less BEeSEIVO ecoceeceeiceceimceecenmeees 158,454.61
Cash on hand ... 2,043.48

¥ 1,788,084.31

Cash in Hands of Trustee for 69
Debentures:

For redemption of Debenturcs to be
drawn by lot on January 6, 1935.....§
For replacement of Capital Assets......

14,000.00
7,100.00

Investment in Allied Company—less
amount written off...... .o iiinnccnens

Capital Assets:
Buildings, Plant, Machinery, etc., at
replacement values as appraised in
1929 by the Canadian General Ap-
praisal Co., Ltd.,, plus the cost of
subsegnent additions ......cccmnriinnn $4,471,776.64

Floating Equipment at hook values... 513,818,568

$4,991,595.12

Less—

Reserve for Depreciation............... 2,339,649.05

21,100.00

5,000.00

$ 2,651,946.07

Nets and Fishing Equipment as val-

ued by the Management.............. 220,974.65
Land, L.eases, Licenses, etc., at book

values et e mn e e 1,274,957.04

Note:

The ahove Capltal Asset values
are derived from appraisal or book
figures and do not purport to be
realizable or present replacement
values.

Total Assets
Deflelt s

4,147,878.66

$ 5,962,062.97
3.801,534.42

$9,763,697.39

[

LIABILITIES

Current Liabilities:
Bank Loans and Overdraft—Secured
under Section 88 of the Bank Act
and by second charge on $1,060-
000.00 Second, Mortgage Debentures $978,962.97
Bills Payabhle—Secured by first charge
on $1,050,000.00 Second Mortgage

Debenturles ..o 720,000,00
Sundry Creditors including Acecrued

Interest, etC. vemeeot e 93,893.11
Reserve for Provincial Taxes ............. 1,397.09

$1,794,253.17

Six Per Cent First Mortgage Sinking
Fund Debentures maturing January
10, 1944:

Exchangeable for $297,000.00 6+,
Pirst Mortgage Debenture Stock
of Wallace Fisheries Limited
to be cancelled upon surrender.

Authorized and Issued

Note:

Deposits of $30,000.0¢ per annum

are hereafter required to he made

to the Sinking Fund for semi-
annual redemption of a like
amount of Debentures.

Second Mortgage Debentures maturing
Decemher 31, 1960 ... .coooooeeeenn.. $ 1,050.000.00

297,000.00

—_

Issued upon cancellation of $2,752,-
615.57 Debentures secured on
agsets of Subsidiary Companies
now in process of llquidation and
held as security for repayment of
liabilitles as shown above.

Capital Liabilities:
Shares Capital—
Authorized:
50,000—7¢, Cumulative Redeem-
able Preference Shares

o

of $100.0¢ each .........$5,000,000.00

500,000—Common Shares—No par
value.
Issued:
39,405—7g, Cumulative Redeem-
able Pereference Shares
of $100.00 each .........$3,940,500.00
277,662—Common Shares without
nominal or par value.._.. 3,731,844.22

Contingent Liability:
Bills under Discount, ete. ...oeeeeeeeeneee -

7.672,344.22

$303,602.38

£5,002.0.0.

Note:

Dividends accrued or 794 Cumula-
tive DPreference Shares from
Qctober 1st, 1930, amount to
$1,172,298.75 or £29.76 per share,

$9,763,597.39



British Columbia Packers Limited

and Subsidiary Companies

Pro Forma Consolidated Balance Sheet as at December 31st, 1934 After giving effect to Proposed Arrangement

ASSETS

Current and Working Assets:

Inventories as determined and certl-
fled to by a responsible official of
the Company—
Canned Salmon, Pilchards, Dry Salt
Herring, etc., on hand valued on
the basis of proportlon sold under
firm contracts at net selling value
and bhalance at cost or market
value, whichever is the lower....... $1,499,308.13
Store Merchandise, New Nets,
Labels and Supplies—at cost or
Market, whichever is the lower.... 100,414.17

$ 1,599,722.30

Expended on 1935 Pack. o 27,863.92
Sundry Debtors—
Trade Bills and Accounts Reecelv-
able, Advances to Fishermen and
others, secured and unsecured,
legs ReServe ....cooeeovivecenem. 108,454.61
Cash on Hand ... i 2,046.48

$1,788,087.31

Cash in Hands of Trustee for 69
Debentures:

For Redemption of Debentures to be

drawn by lot on January 6, 1936....

FFor replacement of Capiial Asgsets.....

14,000.00
7,100.00
21,100.00
Investment in Allied Company—less
amount written off ...
Capital Assets:

Buildings, Plant, Machinery, etc., at
replacement values as appraised in
1929 by the Canadian General Ap-
praisal Co., Ltd., plus the cost of
subsequent additions ...

Fleating Equipment at book values....

5,000.00

4,477,776.54
513,818.58

$ 4,991,5695.12
Less—

Reserve for Depreciation ... 2,710,461.85
$ 2;281,133.27

Nets and Fishing Equipment as val-
ued by the Management........_....
Land, Leases, Licenses, etc., at book
VATUGS  oooveeecceeeeeeee e e er e erememeeee. 1,2T74,857.04

220,974.65

3,777,065.86
Note:
The above Capital Asset values
are derived from appraisal or book
figures and do not purport to be
realizable or present replacement
values.

$5,591,253.17

LIABILITIES
Current Liabilities:

Bank I.oans and Overdraft—Secured

under Seclion 88 of the Bank Act

and by second charge on $1,050,-

000.00 Second Mortgage Debentures $978,962.97
Bills Payable—Secured By flrat charge

on $1,050,000.00 Second Morigage

Debentures e eeeeeeairree 720,000.00
Sundry Creditors including Accrued

Interest, ete. ..o 93,893.11
Reserve for Provinclal Taxes. . ... 1,397.09

$1,794,253.17

Six Per Cent First Mortgage Sinking
Fund Debentures Maturing January
10, 1944:

Exchangeable for 3$297,000.00 69
First Morigage Debenture Stock
of Wallace Fisheries Limited
to be cancelled upon surrender.

Authorized and Issued ...

297,000.00

Note:

Deposits of $30,000.00 per annum
are hereafter required to be made
to the Sinking Fund for semi-
annual redemption of a like
amount of Debentures.

Second Mortgage Debentures maturing
December 31, 1980, .vevioceieeceee. $ 1,050,000.00

1ssued upon cancellation of §2,752,-
615.57 Debentures secured on
assets of Subsidiairy Companies
now in process of lquidation and
held as socurity for repayment of
Habilities as shown above.

GCapital Liabilities:
Share Capital—

Authorized:
390,994 Common Shares--No par
value,
Issued:
126,279 Common Shares—No par
value . 3,600,000.00

Contingent Llability:
Bills under Discount, ete. ... $303,602.88
£6,002.0.0.

———

$5,691,853.17

e

e ——

CONSOLIDATED DEFICIT AND PROFIT AND LOSS ACCOUNT
As at December 31st, 1934
After Giving Effect to Proposed Arrangement

Balance per Audited Statement, December 31st, 1934..

Add—

Additional Reserve for Depreciation.. ... ea

TOTAL PRESENT DEFICIT . ... iceeeeeeee

Deduct—

Credit Arising from Reorganisation of Share Capital...... ...
SUrPlUs OF DefleTt. .. ot et ot em e e cee s e 2ot et e e

$3,801,534.42

370,812.80

.304,172,347.22

.5 4,172,347.22
Nil
——



British Columbia Packers Limited
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