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LETTER OF UNDERSTANDING



THIS AGREEMENT entered into this day of , 2003.

BETWEEN:

AND:

PREAMBLE:

UAP INC.
2151 Rosser Street
Burnaby, British Columbia;

(hereinafter referred to as the "Employer")
PARTY OF THE FIRST PART

TEAMSTERS LOCAL UNION No. 213,

affiliated with the International

Brotherhood of Teamsters, of the City

of Vancouver, Province of British Columbia;

(hereinafter referred to as the "Union")

PARTY OF THE SECOND PART

The Employer and the Union agree that the purpose and intent of this Agreement is to
formulate rules to govern the relationship between the Union, the employees and the
Employer and also to set forth Agreement covering rates of pay, hours of work, dispute
procedure and conditions of employment.

1. BARGAINING AGENCY AND DEFINITION

(@)

The Employer recognizes the Union as the sole collective bargaining agency
of all employees as set out in the Certificate of Bargaining Authority, issued
by the Labour Relations Board of British Columbia, saved and excepted
salespeople, supervisors, counterman, staff from the regional office,
(accountants, secretaries, marketing and advertising personnel, purchasing
agents), and staff from the equipment division working outside the
warehouse.

The term employee as used in this Agreement shall apply to any person
performing work in any job which is covered by the Certificate and this
Agreement.

Working conditions and wages of any new occupation or department or of
any modified present occupation covering employees governed by this
Agreement shall be subject to negotiations between the parties before
posting said occupation.



(c)  All work within the bargaining unit shall be performed only by those persons
coming within the bargaining unit, except for the following personnel and
circumstances:
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(1)  Supervisory employees will continue to work in the bargaining unit as
they currently do, providing no employee is on layoff or will be laid off
as a result of such work being performed.

(2) For physical inventory counts, the Employer may use as many people
as necessary other than members of the Union provided no Union
workers are replaced.

(3) Management trainees

The Employer may from time to time employ management trainees
temporarily on jobs within the bargaining unit, with the understanding
that the object of the attachment is the training of the individual
concerned and that the hours of work and pay of any employee are
not reduced as a result of the attachment. The length of such
attachment shall be limited to three (3) months.

EXPIRATION OF AGREEMENT

This Agreement shall be in full force and effect from and including March 18, 2003,
to and including March 17, 2006, and shall continue in full force and effect from year
to year thereafter, subject to the right of either party to this Agreement within four (4)
months immediately preceding the date of March 17, 2006 or immediately preceding
the anniversary date in any year thereafter, by written notice to the other party,
require the other party to commence collective bargaining with a view to the
conclusion of a renewal or revision of the collective agreement or a new collective
agreement.

Should either party give written notice to the other party pursuant hereto, this
Agreement shall thereafter continue in full force and effect until the Union shall give
notice of strike and such strike is implemented, or the Employer shall give notice of
lockout and such lockout is implemented, or the parties shall conclude a renewal or
revision of the Agreement or a new collective agreement.

The operation of Section 50 (2) of the British Columbia Labour Relations Code is
hereby excluded.

UNION SECURITY

(@)  The Union recognizes the right of the Employer to hire whomever it chooses,
subject to the Seniority clauses contained herein. However, the Employer
will give the Union the ongoing opportunity to refer applicants for
employment.
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When the Employer hires new employees, the Employer shall have them fill
in the required Union Membership and Death Benefit cards prior to them
commencing work, and mail same to the Union Office immediately.

All employees shall be required to be a member of the Union as a condition
of employment with the Employer.

Should any employee covered by the bargaining unit cease to be, or refuse
to become, a member in good standing of the Union, the Employer shall,
upon notification from the Union, discharge such employee.

DEDUCTION OF DUES, ETC.

(@)

The Union shall each month mail to the Employer a checkoff form in duplicate
setting out the names of each employee in the Union and the amounts of
dues, etc. they owe. The Employer shall delete any names from such list of
employees who have terminated since the previous list and shall add the
names of any new employees.

All employees shall be required to sign authorization for checkoff of Union
dues, fees, fines and assessments which may be levied by the Union in
accordance with the Constitution and/or By-Laws. Such checkoff shall be
irrevocable.

The Employer shall deduct and pay over to the Secretary of the Union, any
monthly dues and levies, levied in accordance with the Union's By-Laws,
owing by said employees hereunder to the said Union. The money deducted
during any month shall be forwarded by the Employer to the
Secretary-Treasurer of the Union not later than the tenth (10th) day of each
following month, and one (1) copy of the checkoff list as above mentioned.
Union dues shall be deducted from all employees every two (2) weeks.

UNION ACTIVITIES OF EMPLOYEES AND LEAVE OF ABSENCE

(@)

The Employer shall allow time off work, without pay, to any man or woman
who is serving as a Union delegate to any conference or function, provided
all requests for time off are reasonable and do not interfere with the proper
operation of the business, and there shall be no more than one (1) employee
in the bargaining unit absent at any one (1) time.

No employee who acts within the scope of the above paragraph shall lose his
job or be discriminated against for so acting.

During an authorized leave of absence, an employee shall maintain and
accumulate seniority.
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When an employee suffers any injury, whether on the job or not, or suffers
any illness preventing him from reporting to work, he will automatically be
granted leave of absence, without pay, subject to any payment the employee
is entitled to under any Welfare Plan or other provisions, until such time as he
can properly return to work. However, this shall not prevent the Employer
from requesting a medical certificate when absences are frequent and/or of
long duration.

If an employee desires a leave of absence for reasons other than those
referred to above, he must obtain permission, in writing, for the same from
the Employer. However, the Employer shall not refuse unreasonably such
requests.

In any instance where an employee accepts other employment for any
reason, his employment may be terminated, subject to proper proof of same,
and provided such other employment impedes his work performance.

When an employee suffers an injury or iliness which requires his absence, he
shall report the fact to the Employer as soon as possible, prior to their actual
starting time, so adequate replacement may be made, if necessary.
Employees must keep the Employer notified of correct address, and phone
number at all times.

In case of death in the immediate family, the employee affected shall be
granted compassionate leave of absence with full pay in the following
manner:

Spouse or child: 5 consecutive days
Father or mother: 4 consecutive days
Brother, sister,

Father-in-law,

Mother-in-law,

Son-in-law or

Daughter-in-law: 3 consecutive days

The above days are from the date of the death.
Grandparents, aunt, uncle, brother-in-law or sister-in-law: 1 day

Employees will receive two (2) days paternity leave with pay and one (1) day
with pay on the occasion of the adoption of a child.

All time lost by an employee due to necessary attendance on Jury Duty or
any Court proceedings where subpoenaed as a witness, shall be paid for at
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the rate of pay applicable to the said employee. Any employee on Jury Duty
shall, subject to this provision, make himself available for work before or after
being required for such duty, wherever practicable. All Jury Duty pay or
witness payments received by the employee from the Courts or otherwise
shall be reimbursed to the Employer by endorsation of Jury Duty cheques
and/or witness fees to the Employer.

When any employee hereunder is either elected or appointed to a full time
job with the Union, he shall be granted leave of absence, without pay, for a
period not to exceed twelve (12) months.

SHOP STEWARDS

(@)

There shall be Shop Stewards appointed, as required, if the Union so wishes,
to see whether the members of the Union and the Employer live up to the
provisions of this Agreement and to report any such infractions of such
provisions to the Manager, who shall promptly deal with same. Such Shop
Stewards shall be appointed by the Union and shall be employees of the
place in which they are Stewards. There shall be no discrimination against
the Shop Stewards for lawful Union activities.

The Shop Stewards shall have no authority to alter, amend, violate, or
otherwise change any part of this Agreement. The Shop Stewards shall
report to the Union Officers any violation of this Agreement.

The Employer will recognize the Shop Stewards selected in accordance with
the Union rules and regulations, as the representative of the employees, in
the respective groups or departments for which he is chosen, and hereby
recognizes that the power to appoint and removal thereof is solely vested
with the Union.

The Union will advise the Employer of the identity of the Stewards and will
also give notice within twenty-four (24) hours of any new appointment or
removal thereof.

The Shop Stewards shall be allowed to take up grievances during working
hours.

There shall be no loss of pay for any employee sitting on the Union's
Bargaining Committee for time spent in negotiations.

WORK CLOTHES



(@)

(e)

-7-

It is agreed that adequate aprons and/or smocks will be supplied and
laundered by the Employer on a weekly basis. Employees must wear this
apparel.

All other clothing such as coveralls, shirts, etc., will be supplied under UAP
Policy.

On March 18, 2003 the Company will allocate to each seniority employee a
Safety Shoe allowance of two hundred and twenty-five dollars ($225.00).

Employees may claim reimbursement in an amount up to the balance in, or
remaining in, their allowance, upon production of proof of payment.

The Safety Shoe Allowance is actually earned on the basis of seventy-five
dollars ($75.00) on each of March 2003, March 2004 and March 2005. If an
employee leaves the Company before March 2005 with a negative balance in
their allowance against amount earned, the Union authorizes the Employer to
deduct the amount owing from any remaining wage or vacation pay amounts
owing to the employee. This will be pro-rated in six (6) month increments.

Employees obtaining seniority after March 2003 will receive seventy-five
dollars ($75.00) per contract year broken down into six (6) month increments.

The Employer shall reimburse employees for the cost of clothes damaged by
the handling of the Employer's property where the Employer does not provide
additional protective clothing or equipment.

The Employer shall supply any safety equipment as required by the Workers'
Compensation Board without charge.

The Employer will pay up to $50.00 every two (2) years for the cost of safety
lens.

UNION NOTICES

The Employer agrees to provide space that is readily accessible for the official Union
notices. Said notices are to be posted only by a Union officer, after approval from
the Manager.

The following items shall be posted at all times:

(1)
(2)
(3)

A copy of this Agreement.
A seniority list to be revised every six (6) months.
Welfare Plan provisions.

CONFLICTING AGREEMENT
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The Employer agrees not to enter into any Agreement or a contract with employees
covered by this Agreement, individually or collectively, which in any way conflicts
with the terms and provisions of this Agreement, or any Statute of the Province of
British Columbia or Canada. Any such agreement will be null and void.

Management agrees that before effecting any wage rate other than those set out in
this Agreement, they shall first discuss same with the Union Agent. No changes
shall apply unless coming under the provisions of Articles 13 or 14 of this
Agreement.

PROTECTION OF RIGHTS

It shall not be a violation of this Agreement nor shall it be cause for discharge or
disciplinary action if any employee or a group of employees refuse to enter upon the
property of this Employer or any other Company involved in a legal strike authorized
by a certified Union when there is a legal picket line.

TRANSFER OF TITLE OR INTEREST

(a)  This Agreement shall be binding upon the parties hereto, their successors,
administrators, executors, and assigns. In the event the entire operation of
the Certified unit or any part thereof is sold, leased, transferred or taken over
by sale, transfer or lease assignment, or in the event of receivership or
bankruptcy proceedings, such operation shall continue to be subject to the
terms and conditions of this Agreement for the life thereof.

(b)  The Employer shall not require, as a condition of continued employment, that
an employee purchase or assume any proprietary interest or other obligation
in the business.

(c) It is understood by this Section that the parties hereto shall not use any
leasing device to a third party to evade this contract.
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The Employer shall give notice of the existence of this Agreement to any
purchaser, transferee, lessee or assignee of the operation covered by this
Agreement or any part thereof. Such notice shall be in writing and a copy
thereof shall be delivered to the Union after the time the Employer executes
the contract of sale, lease or transfer.

12. GRIEVANCE PROCEDURE

(a)

It is understood by both parties that a disagreement or difference of opinion
between the Employer, the Union or the employees covered by this contract,
which concerns the interpretation or application of the terms and provisions
of this contract, shall be considered a grievance.

Any employee who has completed the probationary period, the Union or the
Employer may present a grievance. Any grievance which is not presented
within ten (10) working days following the event giving rise to such grievance,
shall be forfeited and waived by the aggrieved party. This provision shall not
be used to deny any employee his rights under the Provincial Labour
Statutes.

The Steps of the Grievance Procedure shall be as follows:

(1)  The employee, together with the Shop Steward employed by the
Employer, shall take his grievance up with the Foreman or Supervisor,
as the case may be.

(2)  Should a solution not be reached by Step (1), then an Officer or
Officers of the Union, accompanied by the employee and the Shop
Steward, if the Union wishes, shall submit the grievance in writing and
discuss the matter with the Manager.

At this Step in the Grievance Procedure, the Employer also shall have
the right to submit a grievance in writing to the Union Officers.

The Union has the right to take up any grievance without any or all
employees taking up the matter or matters for personal reasons or
where it affects Union policy or the entire bargaining unit.

If no solution is reached, then a Union Officer shall meet with the
Manager to try to finalize the matter.

Failing settlement of the dispute at the stage where the Union
Representative and the Manager meet, as set out above, the matter
shall be taken to Arbitration as set out herein.
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(1)  The party desiring Arbitration shall within fourteen (14) days request
the nomination of an arbitrator to whom the grievance shall be
submitted.

(2)  The arbitrator shall be the person chosen by the mutual agreement of
the parties hereto. Failing such agreement within ten (10) working
days, the arbitrator shall be chosen by the Labour Relations Board.

(3)  Whenever the incident causing the grievance involves a loss of
earnings and/or other benefits, the arbitrator is empowered to order
that such loss or part of such loss be reimbursed or restored. In a
disciplinary case, the arbitrator shall be empowered to reduce the
penalty imposed.

The Arbitration award shall be final and binding upon both parties. It
will be effective on the date so stipulated by the Arbitrator. The
Arbitrator shall have the power to determine whether a particular issue
is arbitrable under this Agreement.

The Arbitrator shall not have any jurisdiction or authority to alter or
change any of the provisions of this Agreement, or to substitute any
new provisions in this Agreement, or to give any decision inconsistent
with the terms of this Agreement.

Each of the parties will equally bear the expenses of the Arbitrator.

Any discharged or suspended employee may, within seventy-two (72) hours
of his discharge or suspension, in writing, require the Employer to give to him
the reasons for his discharge or suspension and the Employer will give such
reasons to him, in writing, within seventy-two (72) hours of such request, and
in the event of any dispute or difference as to whether or not there was
proper cause for the discharge or suspension of an employee, only the
reasons so set forth in writing shall constitute cause to be argued before an
Arbitration Board.

The employees called as witnesses before an Arbitrator shall not because of
this, suffer any loss of pay.

Any derogatory statement in an employee's personal file shall be deleted
after eighteen (18) months from the date of occurrence, and may not be used
against him after that time. As this is a first agreement, it is understood that
any statement already in an employee's file on the date of ratification will be
destroyed.

JOB POSTING, ETC.
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Where the Employer fills a job or a new job is created or new equipment is
installed, the Employer shall post a notice on the Bulletin Board notifying that
a vacancy exists in a particular job, giving details of the job, rates of pay, etc.
Employees desiring such job shall then apply in writing, within thirty-six (36)
hours of such posting, excluding weekends and General Holidays.
Employees on leave of absence due to sickness, accident or any other
reason, at such time shall have the privilege of applying, if they can fill the
vacancy in the fifteen (15) calendar days following the closing of the posting.
All employees who meet this criterion shall be deemed to have applied on
such a vacancy. The Employer shall not hire a new employee to fill a job
vacancy before such job vacancy has been posted and the present
employees have had a proper opportunity to apply for same, except on a
temporary basis.

Where the vacancy is a regular job, employees on the full-time seniority list
may apply for such job. The senior employee applying shall receive such job
providing he has the ability required.

If a vacancy is not filled in the foregoing manner, the employee on the part-
time seniority list shall then have the opportunity to apply for such job. The
senior part- time employee applying shall receive such job providing he has
the ability required.

Where the vacancy is a new job not heretofore done in the establishment, the
Employer may establish a rate for such job and notify the Union of same. If
the Union disagrees with such rate, same shall be settled by Arbitration as
set out herein.

The Employer agrees to advise and discuss with the Union any decision to
install new equipment prior to its installation.

In the event of an employee from the Office applying for the job of Parts
Handler, such employee must be physically able to handle all parts and
products, and must be able to communicate effectively with other staff
members and customers.

In the event of an employee from the Warehouse applying for a job in the
Office, such employee must have prior clerical training and/or experience
pertinent to the job being sought.

CHANGE IN WORKING ASSIGNMENTS OR JOB CONTENT, ETC.

(a)

In the event the Employer proposes the introduction of equipment in its
operations, requiring specialized training, the Employer agrees to give first
opportunity to employees then on the payroll through the Job Posting
procedure of this Agreement, to operate this equipment and/or train to
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operate the equipment, provided the applicant qualifies under the job
requirements. The Employer further agrees to notify the Union as soon as its
final decision is made as to the introduction of new equipment or any major
procedural change.

Change in Working Conditions

Notwithstanding the other provisions of this Agreement, wherever the
Employer alters considerably or otherwise affects a major change in the
working conditions of any employee, which it is claimed is not provided for
therein, such alteration or change shall become a matter for negotiation, or
failing agreement for Arbitration under the terms provided in Article 12 of this
Agreement.

PAY DAY AND PAY STATEMENTS, ETC.

(@)

(c)

(d)

All employees covered by this Agreement shall be paid every second (2nd)
Thursday by direct deposit (optional), all wages earned during the previous
week.

The Employer shall provide every employee covered by this Agreement on
each pay day, with a separate or detachable written or printed itemized
statement in respect of all wage payments to such employee that can be
clearly interpreted by an employee. Such statement shall set forth the total
hours worked, total overtime hours worked, the rate of wages applicable, and
all deductions made from the gross amount of wages.

When there is an error of short payment or any other type of error, this shall
be corrected and any money owing be paid no later than the following pay
period. However, substantial errors will be corrected no later than five (5)
working days from the date the Employer's payroll official is notified.

Whenever the Canada Savings Bonds are issued for sale, the Employer shall
make same available to its employees who desire same and make such
deductions as are necessary.

ANNUAL VACATIONS

(@)

No later than March Ist of each year, the Employer shall post a vacation list
on the Bulletin Board, and each employee shall apply for his vacation on
such list at a time same is desired, and such request must be completed by
April 15th of each year.

Employees entitled to two (2) weeks vacation or more should be entitled to
two (2) consecutive weeks of vacation each year. The Company will attempt
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to accommodate those employees requests during the summer months
where possible. Employees may take more than two (2) weeks
consecutively, if entitled, subject to the needs of the operations and
entitlement by other employees to two (2) consecutive weeks of vacation.

The choice of vacation dates shall be made in the order of seniority of the
employees within each classification. The Manager shall approve the chosen
dates for vacation to allow him to maintain order in the administration of the
Employer's business requirements.

The reference year for the purpose of calculating vacation pay is the twelve
(12) month period extending from May 1st of the previous year to April 30th
of the current year.

Any employee having completed one (1) year of service shall be entitled to
receive two (2) consecutive weeks' vacation with eighty (80) hours' pay at the
rate they were receiving at the date of taking their vacation, or four percent
(4%) of their annual gross earnings for the calendar year for which they are
receiving their vacation, whichever is the greater.

Any employee having completed four (4) years of service shall be entitled to
receive three (3) weeks' vacation of twenty-one (21) days with one hundred
and twenty (120) hours' pay at the rate they were receiving at the date of
taking their vacation, or six percent (6%) of their annual gross earnings for
the calendar year for which they are receiving their vacation, whichever is the
greater.

Any employee having completed ten (10) years of service shall be entitled to
receive four (4) weeks' of vacation of twenty-eight (28) days with pay during
one (1) calendar year, based on eight percent (8%) of their gross annual
earnings, or one hundred and sixty (160) hours' pay at the rate they were
receiving at the date of taking their vacation, whichever is the greater.

Any employee having completed nineteen (19) years of service shall be
entitled to receive five (5) weeks' of vacation of thirty-five (35) days with pay
during one (1) calendar year based on ten percent (10%) of their gross
annual earnings, or two hundred hours' pay at the rate they were receiving at
the date of taking their vacation, whichever is the greater.

In the event that an employee leaves the employ of the Employer before he
is entitled to two (2) weeks' of vacation, he shall receive four percent (4%) of
the gross earnings he received while in the employ of the Employer.

In the event of an employee leaving the employ of the Employer after he had
his vacation he earned for the previous year, he shall receive four percent
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(4%), six percent (6%), eight percent (8%), or ten percent (10%), as the case
may be, of his pay for the year in which he ends his employment for which no
vacation has been paid.

An employee who has less than one (1) year of service as of May 1st of the
vacation year, shall be entitled to one (1) day of vacation for every completed
month of service to a maximum of ten (10) days. Vacation pay shall be four
percent (4%) of the employee's earnings for that year ending May 1st.

For the purpose of determining a calendar year's employment for full-time
employees to qualify for vacations with pay, the parties agree that when a
full- time employee has worked a minimum of sixteen hundred (1600) hours
in a full-time employee's calendar year running from anniversary date to
anniversary date, he shall be eligible for vacations as above set forth.

If less than sixteen hundred (1600) hours are worked, the employee shall be
entitled to the vacation periods as set out above, but the vacation pay shall
be at the applicable percentage rate only. Hours worked shall include actual
hours worked, vacation time and General Holidays.

Prior to an employee going on his vacation, the Employer shall furnish the
employee with a statement showing the period for which the employee is
receiving his or her vacation pay. This cheque shall be given to the
employee no later than the last working day before going on vacation.

Part-time employees shall receive vacation pay at four percent (4%) of their
gross earnings. Vacation seniority date of part-time employees going to full-
time shall be the date of transfer to full-time status.
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GENERAL HOLIDAYS

(a)

(c)

It is agreed that all employees who have completed ten (10) working days
shall be entitled to the following General Holidays, with pay, based on eight
(8) hours of their applicable rate:

New Year's Day Canada Day Remembrance Day
Good Friday Labour Day Christmas Day
Victoria Day Thanksgiving Day Boxing Day

2 Floating Holidays B.C. Day

The floating holidays will be taken at a time mutually agreed on between
each employee and the Employer. If they are unable to agree on the date
the decision shall be the Employer's, provided it is in conjunction with the
employee's regular days off.

If any full-time employee is laid off, terminated or quits before receiving his
day off described herein, he shall be paid a day's pay in addition to all other
money to which he is entitled, providing he has worked ten (10) days prior to
a holiday. An employee will be eligible to the floating holidays after acquiring
twelve (12) months seniority.

The Employer agrees that if during the life of this Agreement or any
subsequent Agreement, that either the Federal, Provincial or Municipal
Government declares or proclaims any other day than those listed herein as
a Holiday, then employees covered by this Agreement shall receive such day
off with pay as set out herein for such other days.

It is agreed that the General Holidays shall take place when specified as a
legal Holiday by the Federal or Provincial Government.

Should a General Holiday fall on a non-working day and/or on an employee's
day off, the employee will be entitled to an alternate day off with pay which
shall be on a mutually agreed date.

In case of absence due to injury or illness on a General Holiday where the
employee is receiving Weekly Indemnity payments under the appropriate
Welfare Plan provision, then the Employer shall pay the difference between
the regular earnings of such employee and what he is receiving from the
other source for such General Holiday.

To be eligible for Holiday pay, a regular employee must have worked his last
scheduled shiftimmediately before and after said Holiday except as specified
in Section (d) above. Part-time employees are eligible providing they work
during the week in which a Holiday occurs.
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SEPARATION OF EMPLOYMENT

(@)

(b)

If an employee is discharged by the Employer, or quits, he shall be paid in full
for all monies owed to him by the Employer on the next pay period.

The Employer shall give a Record of Employment Certificate to any
employee who separates from employment for at least seven (7) days for any
reason within five (5) days of the last day worked or terminates.

SENIORITY

(@)

(b)

(e)

Seniority shall be the length of service with the Employer within the
bargaining unit dating from the date of employment with the Employer.

There shall be one (1) Seniority List covering the Office and Warehouse
employees regularly employed, setting out the name, classification and date
of their employment. There shall be a separate Seniority List covering
part-time employees. In the event a part-time employee is accepted for a
regular job, he shall be transferred to the regular seniority list and his
seniority date shall be the date of such transfer. A regular employee shall
have the right to transfer to the part-time seniority list. However, that
employee's seniority date shall be the date of such transfer. All seniority lists
must be kept current, with copies posted on the Bulletin Board and copies
supplied to the Union upon request.

Lay-off and recall shall be based on seniority; that is, the last hired shall be
the first laid off, and the last laid off shall be the first recalled, provided always
that the senior employee has the ability to perform the work available. It is
understood that in such cases "ability" means immediate ability without
further training but including familiarization. Part-time employees shall not be
employed when regular employees are laid off.

New employees shall be on probation for sixty-six (66) worked days, or the
equivalent thereof, during which all provisions of this Agreement shall apply.

Seniority shall be lost if an employee:

(1)  Voluntarily leaves the employ of the Employer, or

(2) Is discharged for cause, or

(3)  After a layoff, fails to report for work for five (5) working days after
being recalled by telephone and registered letter.

(4) Is laid off for a period of more than twelve (12) months.
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Any employee who has been laid off due to lack of work shall have the right
to remain on the seniority list for a maximum period of twelve (12) months
and have the right to recall based on his seniority.

Any employee promoted to a different classification shall be allowed a period
of trial of up to thirty (30) working days, and if found unsatisfactory, shall be
given the opportunity of going back to his former position without loss of
seniority.
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The Employer agrees, when it is necessary to reduce the number of
employees on a shift, senior full-time employees will be given preference
over part-time employees for available work, provided said senior employees
have the ability to perform the work available.

If the Employer lays off or discharges the Shop Stewards, the Union shall be
advised prior to such layoff or discharge.

A part-time employee shall automatically become entitled to full-time status if
he works four (4) consecutive months of full-time hours exclusive of
replacement hours.

Replacement hours shall include hours which would have been worked by
another employee but for vacations, General Holidays, iliness, accident, or
leave of absence.

DAYS AND HOURS OF WORK AND OVERTIME

Office Department

(@)

(b)

The normal work week shall be forty (40) hours, five (5) consecutive days,
Monday to Saturday, with the normal work day being eight (8) consecutive
hours between 7:00 A.M. and 6:00 P.M., excluding the lunch period.

The Employer and the Union understand and agree that there may be
different starting times within the respective groups of employees. Therefore,
if mutual agreement is not reached to fill the required starting times, seniority
shall prevail with respect to preferred hours available.

Any hours worked in excess of eight (8) hours and up to ten (10) hours in any
day during the normal work week shall be paid for at the rate of time and
one-half (1 72 ). Any hours worked in excess of ten (10) hours on any such
day shall be paid for at the rate of double time (2X). Also, any hours worked
before or after the hours specified in (a) above shall be paid for at the
applicable overtime rate. Any hours in excess of forty-eight (48) hours in any
week, will be paid for at the rate of double time (2X).

Warehouse Department and Branch

(c)

The normal work week shall be forty (40) hours, five (5) consecutive days,
with the normal work day being eight (8) consecutive hours between 6:00
A.M. and 11:00 P.M., excluding the lunch period.

The Employer and the Union understand and agree that there may be
different starting times within the respective groups of employees. Therefore,
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if mutual agreement is not reached to fill the required starting times, seniority
shall prevail with respect to preferred hours available.
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Any hours worked in excess of eight (8) hours and up to ten (10) hours in any
day during the normal work week shall be paid for at the rate of time and
one-half (1 72 ). Any hours worked in excess of ten (10) hours on any such
day shall be paid for at the rate of double time (2X). Also, any hours worked
before or after the hours specified in (c) above shall be paid for at the
applicable overtime rate. Any hours worked in excess of forty-eight (48)
hours in any week, will be paid for at the rate of double time (2X).

Employees may only be laid off at the end of the week for the following week.
However, this clause shall not apply to employees on the part-time seniority
list, nor shall they have any guarantee of hours of work except as set out in
the Provincial Statutes.

All time worked on the sixth (6th) day, shall be paid at the rate of time and
one-half (1 72 ) for the first four (4) hours and double time thereafter. All
hours worked on the seventh (7th) day, shall be paid at the rate of double
time (2X). All time worked on a General Holiday, shall be paid at the rate
time of one-half (1 %).

Any employee called back in to work in any emergency after his working day
has been completed, shall be paid a minimum of two (2) hours' pay at double
time.

If an employee reports late for work, that employee will only be paid from the
time he starts to work and for the time actually worked, but continual
tardiness will subject him to dismissal.

All overtime shall be broken down into five (5) minute units, based on the
applicable hourly rate, times the appropriate overtime rate.

When employees are advised to report for work on any day other than a
regular working day, they shall be paid at least four (4) hours for that day,
providing they commence work.

The Employer agrees that if it becomes necessary to work overtime, such
overtime will be distributed as equally as possible amongst those employees
concerned, who normally perform such work, provided the employees wish to
work such overtime. Should all employees refuse to work such overtime, the
Employer shall have the right to demand that the most junior remain on the
job.

The Employer shall give to each employee whose shift is to be changed a
minimum of forty-eight (48) hours advance notice prior to such shift change
becoming applicable.
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Itis intended that every employee should have a minimum of eight (8) hours
rest between the end of one (1) shift and the commencement of another. In
the event that any employee is recalled to work before a period of eight (8)
full hours elapsed, he shall be paid at overtime rate of time and one-half (1
1/2) for the entire shift hours that he is called in to work before he has
received his full eight (8) hour break.
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Should the employee work over the regular hours of the applicable shift, he
shall then receive double time for all hours over the regular hours of the
applicable shift. No employee shall be permitted to resume work on his own
accord until eight (8) full hours have elapsed.

Employees shall be entitled to bank overtime for future time off up to a
maximum of eighty (80) hours at any give time. Time off will be given on the
basis of one (1) hour worked at time and one half (1 }2) equals one and a half
(1 2) hours of paid time off work. This paid time off work must be taken at a
mutually agreed time.

All hours worked between 11 p.m. and 6 a.m. shall be subject to a sixty-five
cent (65¢) per hour shift premium.

For work done on Sundays:

. Full time parts-handlers and drivers will be offered the opportunity to
work a Sunday to Thursday inclusive five (5) day shift or a
Wednesday to Sunday inclusive five (5) day shift. The hours of work
for these five (5) days shall be paid at the regular rate of pay (straight
time). Operational requirements will dictate the number of employees
required for this shift.

. If an insufficient number of full-time employees do not volunteer as
previously described, or, if no employees volunteer, the employees
with the least seniority (in reverse order) will be assigned, in addition
the Company shall use part-time employees to work this shift.

LUNCH AND REST PERIODS

(@)

(b)

(c)

(d)

No employee shall work more than five (5) hours without a minimum of one-
half (1/2) hour off for the purpose of eating or resting.

Each employee shall receive an uninterrupted fifteen (15) minute break
approximately in the middle of each half (1/2) of their daily shift. The lunch
room shall be large enough to have adequate seating for all employees.

When employees work overtime of two (2) hours or more they shall be given
a paid fifteen (15) minute break. When employees work overtime in excess
of four (4) hours they shall be given a paid meal break of one-half (1/2) hour.

No employee shall be required to resume work during his rest or meal break.

COMPENSATION COVERAGE
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When an employee is injured at work and goes on Compensation, when his
doctor signifies that the employee may go to work, he shall return to his

previous job and rate of pay for a period of one (1) week, to see if he is able
to do the job he held at the time of injury.
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If, after that time, it is proven to the Employer, the employee is unable to do
the job the employee held at the time of injury, the Employer will try to place
the employee in a job the said employee can do. If this is impractical, then
the employee shall be entitled to two (2) weeks' notice. This Section is
subject to the Grievance Procedure.

Any employee hired to replace an employee off on Compensation shall not
accumulate seniority, subject to the return of the employee on
Compensation, and shall be subject to dismissal upon return of the employee
he is replacing, unless another opening is available for him.

SAVINGS CLAUSE

(@)

If any Article or Section of this contract should be held invalid by operation of
Law or by a Tribunal of competent jurisdiction, or if compliance with or
enforcement of any Article or Section should be restrained by such tribunal,
pending a final determination as to its validity, the remainder of this
Agreement or the application of such Article or Section to persons or
circumstances other than those as to which it has been held invalid or as to
which compliance with or enforcement of has been restrained, shall not be
affected thereby.

In the event that any Article or Section is held invalid or enforcement of or
compliance with which has been restrained, as above set forth, the parties
affected thereby shall enter into immediate collective bargaining negotiations,
upon the request of either party, for the purpose of arriving at a mutually
satisfactory replacement for such Article or Section during the period of
invalidity or restraint. If the parties do not agree on a mutually satisfactory
replacement, they shall submit the dispute to the procedure as outlined in
Article Twelve (12) herein.

INSPECTION PRIVILEGES

(@)

An authorized Agent of the Union shall have access to the Employer's
establishment during working hours for the purpose of adjusting disputes,
investigating working conditions, and ascertaining that the Agreement is
being adhered to. The Union Agent shall inform Management upon entering
the premises.

SANITARY FACILITIES, ETC.

(a)

The Employer agrees to maintain clean, sanitary washrooms, and employees
shall observe the simple rules of cleanliness and good housekeeping in these
facilities.
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(b)  Clothes area of a suitable size for the protection of employees' clothes and
personal belongings shall be installed by the Employer.

(c) The warehouse and office shall be adequately heated and ventilated.
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LEAVING NOTICE

(1)

(2)

(3)

When the enploynent of a regular full-tinme enployee is
term nated by the Enployer for any reason, the enpl oyee
shal | be conpensated as foll ows:

Enpl oyees who have conpleted two (2) years of service
will receive one (1) week’s pay, based on their rate at
date of termnation for each year over two (2) years.

In the event that any enployee is laid off, he shall have
the option at the end of eight (8) weeks of |ayoff of
remai ning on the rehiring list, or accepting severance
pay. Should he elect to remain on the rehire list, he
may renew his option every eighth (8th) week for a
maxi mum of twel ve (12) nonths.

The above shall not apply when an enpl oyee resigns or is
di scharged for just cause.

SAFETY AND HEALTH

(a)

(b)

(c)

The Enpl oyer shall rmake reasonable provisions for the
safety and health of its enployees during the hours of
their enploynent and proper First-Aid kits, including a
proper First-Aid kit in each Enpl oyer vehicle.

Any enpl oyee suffering any injury or enploynent induced
illness while in the enploy of the Enployer nust report
sanme to the First-Aid attendant i medi ately, or as soon
thereafter as practicable, and a conplete record of al
such cases nmust be kept by the First-Aid attendant.

Any enployee who considers that any practice being
carried out within the prem ses is unsafe or detrinenta
to the health of any person working therein, shall have
the right to speak to his or her superior about the
matter. If the situation is not corrected in a
reasonabl e period of tinme, the nmatter nmay be consi dered
cause for a grievance to be handl ed t hrough the Gievance
Pr ocedur e.

First-Aid

In the event of an enployee becoming ill during his
shift, the enployee shall report directly to the
i mredi ate supervisor stating his illness, and if the
enpl oyee wi shes to go hone or to a doctor, due to such
illness, permssion to do so will be granted by the
War ehouse Supervisor or O fice Supervisor, and shall be
so entered into a Record Book.
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No person shall refuse the right of any enployee to go
honme or to a doctor due to any illness or injury.
(d) Alergy or Recurring Illness
If an enployee suffers from an allergy or recurring

illness, the enployee shall furnish a nedical letter to
that effect, and such letter shall be kept on file in the

office.

(e) There shall be a person designated as a First-Ad
attendant who shall have at |least a St. John's Anbul ance
Certificate.

Safety & Health Certificate:

Level | - $0. 25/ hour
Level Il - $0.50/ hour
Level 111 - $0.75/ hour
The premum shall be paid to a nmaxinmum of two (2)
i ndi vi dual s. If such a certificate is necessary, the

prem um shall be determ ned by the level of certificate
the Workers' Conpensation Board requires. When the
Enpl oyer requires an enpl oyee to take a First-A d Course,
the Enployer will pay for the course as well as any
straight time |ost by the enpl oyee.

BONDI NG

If at any tinme, the Enpl oyer requires an enpl oyee hereunder to
be bonded, it is agreed that the Enployer shall then request
the enployee to fill in an application to a recogni zed bondi ng
firmselected by the Enployer. It is further agreed that the
cost of such bonding shall be paid by the Enployer. Each
enpl oyee nust be acceptable to the Bond Conpany at tine of
hiring.

MANAGEMENT RI GHTS

The Union recognizes that the Enployer, according to its
responsibilities as stipulated in this Agreenent, has the sole
right to:

(a) Adm nister and nanage the operations of its business;
nodi fy or cease operations when necessary;

(b) Adopt and apply necessary reasonable rules concerning
safety, work, discipline and protection of the enpl oyees
and the equi prent;
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Determ ne the products to be handled, the nethods of
operations, the tools to wuse and their |ocation,
fabricating and assenbling procedures in every aspect and
the control of the use of all necessary materials;

Hire, discharge, transfer, pronote, denote, [|ayoff,
re-call after a layoff, and discipline enployees;

Manage any ot her busi ness of the Enpl oyer;

Provi ded however, that the Enployer agrees that any
exercising of these rights and powers in conflict with
any provisions of this Agreenent shall be subject to the
provi sions of the Gievance Procedure.
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30. WELFARE PLAN

(a)

March 18,

(b)

The Enpl oyer agrees for the duration of the Collective
Labour Agreement to maintain in full wunder the sane
conditions the various Plans already in existence for the
benefit of all its enployees. These Plans are:

(1) Life Insurance of twce (2) the annual salary.
Vol unt ary. (The Enployer will pay fifty percent
(50% of the premum) (100% Enpl oyer paid after
March 18, 2001.)

(2) Accidental Death and D snmenbernent |nsurance with
a $250,000 nmaximum
paynment. Voluntary.

Enpl oyee pai d.
(100% Enpl oyer paid
after Mar ch 18
2001.)
(3) Overall Medical Services Plan of British Col unbia.
(MSP) 100% Enpl oyer pai d.

(4) Extended Health Care Plan (MS. A). (50% paid by
Enpl oyer.)

(5) Non-occupati onal Weekl y | ndemni ty provi di ng
benefits of 80% of an enployee's weekly gross
earnings. Paid by Enployer.

(6) Dental Plan - Part A and B - 80 - 20 co-insurance
wi th no deductible. Paid 100% by Enpl oyer.

(The current year dental fee guide will apply as of

2004)

(7) Pension Plan.

(8) After the expiration of twenty-six (26) weeks of
Short Term Disability, if the enployee remains
under disability he shall be paid the sumof sixty
percent (60% maxi mum or $1,500.00 per nonth by way
of Long Term Disability benefit during the period
of his disability to age 65. The enployee wll pay
the full cost.

(9) Optional Life: An enployee may choose to buy an
additional coverage of up to $200,000 and Life
I nsurance for its dependents in the follow ng
manner: spouse: $10,000, child: $5, 000.

As herein provided, all regular full time enpl oyees who
are enpl oyees under this Agreement, nust be covered by
all the provisions of this Wlfare Plan, (other than
optional Life Insurance and Dependent Life Insurance)
except the foll ow ng:

(1) Married enployees, who in witing, have furnished
satisfactory proof to both the Union and the
Enpl oyer of Medical coverage elsewhere by their
spouse. It is understood that acceptance of such
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proof by the Union and the Enployer wll exenpt
such enployee, and further that the enployee so
exenmpted will have waived all clains arising out of
t he Medi cal provisions provided herein.

(2) Should the coverage provided el sewhere | apse, then
such married enployee shall forthwth apply for
cover age hereunder

Havi ng applied for exenption and been exenpted, the
onus of applying for coverage at a later date is
entirely upon the married enpl oyee.

Until such application is received and accepted,
all clains remain waived.

If at any tinme during the life of this Agreenment, any new
laws or requirenments are instituted by the Governnent,
pertaining to any Section of this Wlfare Plan, such
Section shall be imrediately renegotiated by the parties.
If the parties fail to reach a nutually agreeable
settlement on the matter, then same nmay be referred to an
Arbitrator as specified in Article 12 of this Agreenent.

Per sonal Days

Each enployee will be granted a bank of three (3) paid
personal days on January 1%, of each year (pro-rated
during the first year of enploynment). These all owances
are non cunul ative and are renewed on January 1%, of each
year of the Collective Agreenent. These al |l owances
cannot be cashed in.

They will be granted on first requested first granted
basis, however, in all cases they must be requested
forty-eight (48) hours before required, this applies
whenever feasi ble. The Conmpany will be obligated to
grant them subject to the foll ow ng paraneters of four
(49 of enpl oyees on each shift.

Si ck Days

Each enployee will be granted a bank of three (3) sick
days on January 1% of each year (pro-rated during the
first year of enploynent).

The unused sick days will be reinbursed to the enpl oyee
at seventy-five (75% percent of rate of pay for that
day. They will be paid in the |last pay period of January
of the follow ng year.
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* Note: This will comence on 1% January 2004
ARTI CLE HEADI NGS

The Article Headings shall be used for purposes of reference
only, and may not be used as an aid in the interpretation of
this Agreenent.

TRANSPORTATI ON

No enpl oyee shall be required to use his car for Enployer's
busi ness.

MEDI CAL EXAM NATI ONS

(a) Any nedical exam nation requested by the Enployer shal
be pronptly conplied with by all enployees, provided
however, that the Enployer shall pay for all such
exam nations. The Enployer reserves the right to sel ect
its own nedi cal exam ner or physician and the Uni on may,
if inits opinion it thinks an injustice has been done to
t he enpl oyee, have the said enpl oyee reexam ned at the
Uni on' s expense. Any wai ver requested by the Medica
Exam ner, allowing himto forward the nmedical report to
t he Enpl oyer, shall be automatically granted.

When a nedical exam nation is required by the Enployer,
the follow ng conditions shall apply:

(1) If an enployee takes a nedical exam nation during
hi s normal working hours, he shall be paid for the
time involved and thus not | ose any pay as a result
of his taking a nedical exam nation.

(2) If the nedical exam nation is taken after working
hours or on Saturday, the enployee shall be paid
three (3) hours at straight tine rate of pay.

(b) If, followi ng an Enpl oyer requested nedi cal exam nation
any enployee is deened to be physically incapable of
carrying out his regular assigned duties, the follow ng
procedure shall be foll owed:

(i) The Enpl oyer shall notify the Union of the nedical
findings in respect to the enployee. Shoul d the
Uni on or the enployee disagree with said findings,
the enployee at his own expense shall have the
right to be exam ned by his personal physician.

(ii) Where there is no agreenent between the
Enpl oyer's appoi nted physician and the enpl oyee's
physi cian on the condition of the enployee, the two
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(2) physicians shall select a nedical consultant to
exam ne the enployee with respect to the dispute.

(i) The findings of the consultant shall be
final and binding upon all parties.

(iv) The consultant's professional fees shall be
equal ly shared by the Enployer and the Union.

(v) Should the consultant deemthe enpl oyee to be
capable of carrying on his assigned duties, the
enpl oyee shall not suffer any |oss of earnings
caused by his having been renoved or tenporarily
suspended fromhis regularly assigned duties.

TRUCK MAI NTENANCE AND SAFETY

It is to the nutual advantage of both the Enployer and the
enpl oyees that enployees should not operate vehicles or
equi pnent which are not in safe operating condition and not
equi pped with the safety appliances or stickers required by
Law. The mai ntenance of equipnment or vehicles in a sound
operational condition is not only a function but a
responsi bility of Managenent.

The Union agrees to abide by the UAP/ NAPA Auto Parts Driver
Manual .

CLASSI FI CATI ONS AND WAGE RATES, ETC.

(a) The classifications and wage rates for the effective
period of this Agreenent shall be the one set out in
Appendi x "A" attached hereto and formng part of this
Agr eenent .

(b) Tinme shall be conmputed from the tine the enployee
commences his day's work until he is released fromduty
by the Enpl oyer. Wen enployees are required to attend a
nmeeting, they shall be paid for the tine involved.

(c) Wen an enpl oyee neets with an accident at work, he shal
be paid a full day's wages for the day of the accident.

(d) Wen an enployee is tenporarily renmoved from his regul ar
work and placed on other work for the Enployer's
conveni ence, he shall be paid his regular rate of pay or
the rate of the other work, whichever is the greater, for
all tinme enployed on such work in excess of four (4)
hours and no enployee's rate may be reduced bel ow his
regul ar rate. Enpl oyees noved from their present
classification to another classification at a |ower rate
of pay, due to a business downturn, shall maintain their
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current rate of pay for a maximum period of sixty (60)
wor ki ng days. After the period of sixty (60) working
days the enployee shall receive the rate of pay
i mredi ately below that of his classification at the tine
he was noved and shall remain at this rate of pay until
he returns to his previous classification. This practice
wil | be repeated for each occurrence of such
di spl acenent s.

It is also agreed that regardl ess of age or sex, creed or
col our, equal pay for equal work will prevail, if the
work ordinarily carried out can be perforned w thout
further assistance.

(e) Were a new enpl oyee has previous enploynent within the
autonotive parts industry in wrk that is directly
related to the job of Parts Handl er, then such enpl oyee
shall be granted credit for one-half (1/2) of such
enpl oynent, to a maxi mum of twelve (12) nonths for the
pur pose of establishing his wage rate.

SOLI C TATI ON OF FUNDS

There shall be no coercion or intimdation in solicitation of
funds of the enployees by Managenent, for charity or other
pur poses. Enpl oyees will determ ne of their own accord if
they desire or not to contribute.

PAI D ELECTI ON TI ME OFF

Any enployee having the right to vote during Federal,
Provincial, or Minicipal elections shall benefit, w thout |oss
of pay, froma |eave equal to the nunber of hours established
by the | aw governi ng such elections, at a tinme determ ned by
t he Enpl oyer.

GENDER AND NUMBER

Thr oughout this Agreenent, when the context so requires or
permts, the singular nunmber shall be read as if the plural
wer e expressed, and the masculine gender as the fem nine, as
the case may be, were expressed.
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39. M SCELLANEQUS

Al'l tools and equipnent required by enployees to properly
performthe functions of their job shall be furnished by the
Enpl oyer and same shall remain the property of the Enployer.

40. EMPLOYEE PURCHASE PROGRAM

Enpl oyees will continue to benefit fromthe enpl oyee purchase
programoffered to all enpl oyees of UAP/ NAPA.

41. RETROACTIVITY AND SI GNI NG BONUS

New reates of pay will apply on all hours worked starting the
day after March 18, 2003.

| N WTNESS WHERECF the Party of the First Part has hereunto affixed
its signature(s) in the presence of its Oficers duly authorized
therefor, and the Party of the Second Part has hereunto affixed its
signature(s) and seal by its Oficers duly authorized therefor.

DATED at Vancouver, British Colunbia, this day of
, 2004.
ON BEHALF OF THE COMVPANY: ON BEHALF OF THE

UNI ON:
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APPENDIX "A"

BURNABY DC 305

CLASSIFICATIONS AND HOURLY WAGE RATES

HOURLY WAGE RATES

EFFECTIVE EFFECTIVE EFFECTIVE
CLASSIFICATION MAR.18/03 MAR.18/04 MAR.18/05
Parts Handler &
Order Entry Clerk
0 - 3 months $11.65 12.00 12.30
4 - 12 months 12.75 13.13 13.46
13 - 24 months 13.86 14.28 14.64
25 - 36 months 14.98 15.43 15.82
37 + thereafter 15.87 16.35 16.76
Shipper/Receiver
0 - 3 months 15.81 16.28 16.69
4 - + thereafter 16.63 17.13 17.56
Driver
0 - 3 months 9.16 9.43 9.67
4 - 12 months 9.70 9.99 10.24
13 - 24 months 10.76 11.08 11.36
25 + thereafter 11.86 12.22 12.53
Office Clerk
0 - 3 months 12.57 12.95 13.27
4 - 12 months 13.13 13.52 13.86
13 - 24 months 13.70 14.11 14.46
25 + thereafter 14.56 15.00 15.38
Core & Warranty
0 - 3 months 15.81 16.28 16.69
4 - + thereafter 16.63 17.13 17.56

Part Time: They will be paid the base rate of the classification in which they work.

Senior Office clerk: Will be paid a premium of $1.00 per hour above the Office Clerk rate.



- 36-
N.B. An employee who posts to a higher paid classification will receive the rate next to
his old rate in his new classification.

An employee who posts to a lower paid classification will receive the rate
immediately below his old rate in his new classification.
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LETTER OF UNDERSTANDING

BETWEEN: UAP INC.
2151 Rosser Avenue
Burnaby, B.C. V5C 5E2

(Hereinafter referred to as the "Employer")

AND: TEAMSTERS LOCAL UNION No. 213
Affiliated with the International
Brotherhood of Teamsters, of the
City of Vancouver, Province of
British Columbia

(Hereinafter referred to as the "Union')

Re: Office and clerical work and classifications covered by the terms and
conditions of the Collective Bargaining Agreement

This Letter of Understanding follows upon the discussions by the parties during these
negotiations regarding what office jobs or work that are deemed unionized, thus covered by
the terms and conditions of the Collective Bargaining Agreement.

Considering that at the time this issue initially transpired nothing was documented in
writing;

The Employer and the Union agree to the following descriptions and definitions regarding
the work that is unionized and that which is not as well as the intentional scope of the
bargaining unit as it pertains to office and clerical work:

The unionized office employees perform clerical work that is strictly related to the
Distribution Center These employees execute the clerical tasks that evolve from the
Distribution Center functions of the business.

All the other clerical work, tasks and responsibilities at this location and at the future
location of the Burnaby Distribution Center are and will remain non-unionized.

Thus, without precluding the generality of the above-mentioned descriptions, the non-
unionized clerical work, tasks and responsibilities include more particularly those emanating
from the store (branches), sales duties, marketing support, equipment support, product line
& computer support and those of the administrative assistant.

DATED at Vancouver, British Columbia, this  day of , 2004.
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ON BEHALF OF THE COMPANY: ON BEHALF OF THE UNION:




