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BETWEEN: 

0T-96f1 
THB COMPETITION TRIBUNAL 

IN THE MAneR of an application by the Director or lnveattgauon and 
·R9March for otdete: puniuant to 88Ction 92 of the Competition Act, R.S.C. 
1985, c.C-34, Bl amended; 

AND IN THE MATTER of the merger whentby Demll Wathlngton and K 
& K Enllrpl'itas acquired a llgnlflcant Interest In, and control of, Seaspan 
lntelnetlooal Ltd. 

AND IN THE MATTER of tho merger whereby Dfiflllia..l!I! 
acquired Nanik Pacific Steamship Company, ~fed.. 

( 
' 

THE DIRECTOR OF INVESTIGATION AND 

-end-

Applicant 

DENNIS WASHINGTON, K&K ENTERPRISES, SEASPAN INTERNATIONAL LTD .• 
GENSTAR CAPITAL CORPORATION, TD CAPITAL GROUP LTD., 

COAL ISLAND L TO., 314873 B.C. LTD., C.H. CATES ANO SONS LTD., 
MANAGEMENTSHAREHOLDERS,PREFERENCESHAReHOLDERS,and 

NORSK PACIFIC STEAMSHIP COMPANY, LIMITED 

NOTICE OP APPLtcAnON FORA CONSENT ORDER 

1. TAl<E NOTICE that an application will be made before the Tribtmal on the 13th 

day of January. 1997 at tho hour of 10o'cloekIn1he forenoon at 80 aoon thereafter as 

the matter can be heard, In Courtroom 702. IBM Building, 7th Floor, 701 West Georgia 

Sireet, Vancouver, British Columbia, for: 
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(a) a consent ORler purauant to aectlona 92(1)(a) and 106 of Iha CqmRtt!tjon Act· 
a requested In subparagraph (b)(a) or the NOllce or Application filed herein dated 

March 1, 1996, end In eubparagraph {b)(4) of the Second Amended Notice of 

Applk:atlcn dated November 2.2, 1996 and 9l"ltflred by order of lhe Tribunal dated 

December 17, 1996, and In the fonn of the Draft Consent On:ler tiled herewith; end 

(b) for an order pwwuant to the provisions of the relevant Rule& of lhe Tribunal with 

respect to: 
.. .• 

(I) the holding of further pre-hearing conferences for receiving comments 

frum the Trtbunal or lntenMted parties, if required; 

(II) fixing the date for any public heartng, If necessary; and 

(Ill) oc tor such other or further order as may bet Jual 

2. AND TAKE NOTICE that In support of thllil application will be read the Draft Consent 

Order, the Consent of the partlee theteto. the Coneent Order Impact Statement, the 

Statement of Admitted Facts, Iha Second Amended Notice of Application and such 

other or further material as counsel may.advise. 

' . .. 
.. 
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THe COUPE11110N TRIBUNAL 

IN THE MA1TER of an application by the Director of Investigation and Research 
for Ol'dens pursuant to section 92 or the Competft/on Act, R.S.C. 19815, c. C-34, 
as amended; 

AND IN THE MATTER OF the merger whenaby Dennis Washington and K& K 
Enterpriw acquired a slgnlfioant lnt9f9lt In, and control of, Seaspan 
lntematlonal Ltd. 

AND IN THE MATTER of the merger whereby Demi• Washington acquired 
Norsk P~ Steamship Company, Urnlted 

BETWEEN: 

THE DIRECTOR OF INVESTIGATION AND RESEARCH 

Applicant 

DENNIS WASHINGTON, K&K liNTERPRISES, SEASPAN INTERNATIONAL LTD., 
GENSTAR CAPITAL CORPORATION, TO CAPITAL GROUP L TO., 

COAL ISLAND l TO., 314873 B.C. LTD., C.H. CATES ANO SONS LTD., 
MANAGEMENT SHAREHOLDERS, PREFERENCE SHAREHOLDERS, and 

NORSK PACIFIC STI:AMSHIP COMPANY, LIMITED 

CONSENT ORD&RIMPACT STAmMENT 
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1. This statement Is filed by the Dlnlctcr ot Investigation and Resean:h 

(9Dlrecto(') pursuant to e. 77 of the eamp.tltlon Tribunal Rules. It describes the 

drcuinstances surrounding, and anUclpated effect on compeUUon of, the Draft Consent 

Order UlmH:tad by agrNm8l1t d the p&llfi• to this prooMdlng. 

L NATURE AND PURPOS~ OF THE PROC&SDING 

,, 
2. The Directer files this Statement pursuant to an application tor a consent 
order under paragraph 92(1 }{e) and section 106 of the Competll/on Act (the "Act"). 

Attached hereto as Schedule "A" Is a StatQment Of Admitted Fecte ("Fads"), drawn from 

the pleadings of 1he parties, Whleh from time to time is refemtd to In this Statement. 

This application was ccmmenced by a Notice of Application pursuant to a. 92 of the Act 

respecting two mergers - the Soaapan Merger and the Norsk Merger - and their 

respective Impact$ upon ship berthing In the Burrard Inlet and Roberts Bank markets of 

British Columbia, and upon the dllp end covered barging mar1<eta of the B.C. coast. 

The Notice d Appllcatlon outlines a number of specific conoems regarding the Impact 

d the completed mergers on competition In these markets. 

3. The respondents Wuhlngton, K & K. Cates, Seaspan and Norsk 

rwashlngton") have been subject to a consent hOld separate order of the Tribunal to 
date. This order has restrtcted the extent to whleh lhe said respondents have bean 

able to direct, manage and Influence the conduct of the business of Seaspan and 

NO<Sk. 

4. The respondent Fletcher Challenge h8S been released from the application 

by Order Of the Tribunal elated December 17, 1996. All other respondents, save 
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Watlhington have been, at their request, permitted to '98trlct 1helr participation In the 

proceaclfn;• only to, and in the event of, a "remedy" hearing. 

6. The Dilaclar and Washington have reached a Mtuement. which I• designed 

to eliminate the alleged entk:ompetltlva etrects of the nwgera and the Dl...ctor 
raqueata that the Competition Tribunal appruve tM Draft Consent Order purauant to 

~ 82(1)(•) anc:l lllCClon 105 of the Ad to etrect this llettlamant. 

.. 
6. The Mttfemant Involves the diWt8tlture of ehlp berthing encl barging assets 

mid associated bu8inesM8 by Washington, • weu as certain 4ldd1Uonal undertakings 

by Waehington. Aa e>cplalned below, these meaeurea are Intended to restore any 

competition which has been or la likely to ba eliminated as a result Of the mqers. 

I. EVSNT8 GMNO RISE TO THE ALLEGED SUBSTANTIAL PREVl!NTION OR 
LESSENING OF COMPETITION IN RESPECT OF SHIP BERTHING AND BARGING 

7. In October 1992, Washington acquired C.H. C8tes and Sons Ltd. ("Cetes"). 

Cates I• a company Incorporated pursuant to the laws of British Columbia. Cates was 
the sole direct provider of ship berthing aervlce• ln Bunllrd Inlet for more than a 
centuy, prior to the entry Of Seaspan International Ltd. ("Seaspan") in September 

1993. 

8. In 8eptamber 1994, Oennit Wahington notified the Director that he Intended 

to acquire Seaspan. The •sampan Mergr was to be effected by 11 letter of Intent and 

term sheet dated August 31, 1994, to be accomplished through a reorganization of 

• 
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Seupan, v.tilch was completed on October 13, 1994. Seaspan It • company 

incorporated ptmJMt to the laWs Of British Columbla fllld It the largeet tug and barge 

company in Canada. Seaspan's bus1n&sse1 lnclude ship bei'thlng, barging, 

shlpbl,Jlldlng Md repair. In particular, Seupan has hlatorlcally been the tole provider 

d •hip berthing at Roberts Bank and. &Ince &eptember 1993, ~ catu• direct 
compeUtor In ship berthing In Bumird Inlet. Seaspan Is lhe dominant provldet Of chip 

barging Hl'Ylcee and a eignlflcant provider of aM!f1Kf barging MtVice• In e.c. coastal 

waters. 

9. In June 1995, Washington acquired Norsk Pacific Steamship Company, 

Limited rNonsk"), a Bahamian company. Norak's wholly owned Canadian subsidiary, 

Norsk Pac:lfie Steamship Company Canada Limited (also •Norsle) possessea, Inter alla, 

a fleet of chip and coverecl barges whidl seive, almost excluslvely, Fletoher Challange 

C8nada Limited ('FCCL·). Other than Seaspan encl RMow Marine Ud, Norsk has the 

only Chip and covered barging fleet In the domestic B.C. barging market. 

1 O. Suspan's entry Into the Burrard Inlet ship berthing ~ in 1993, which 

had hl~lly been served solely l?Y cates, brought direct competition Into that 

market tor the first Ome. With respect to the ship berthing market at Roberts Bank, 

cates announced Its Intention to construct tuga for competing at Roberts Bank and 

eventually llUbmltted a prql0881, in response to a call from a coalition comprised of the 

Chamber of Shipping, the Port Of Vancouver and othlll8, tor the business at Roberti 

Bank. TM Seaspan Merger removed compeOtlon with respect to theae two ITlafketa. 

11. The sale of Norsk to waahlngtOn, rather lhan to a peraon unam11atod With 

Saaspan, strengthened Seaspan's position In the already concentrated Chip and 

covered barging mar1<ats In B.C. coastal waters. 
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12. On M8tCh 1, 1998 the Dlrec::l:otfll.cl an "PPflcatlon for remedial ord9ra 
respecting the mergers. Wahington has IUbMquently agreed to take actions that, In 

the Director'• view, .. neee11ary aid etredive to alleviate any advGfff etfeot8 of the 

~on competition In the eaid matketa. 1ll8M actions are Mt out In the Draft 

Consent Order end this 8tatGmenl Wuhlngtcn will remain llUbject to the hold 

separate order pending the conslderatlen ~the Competition Trlbunal of the Draft 

Conaent Order. 

" ' 

II, THE ALLEGED EFFECTS ON COMPEi II ION 

13. Reference kl made to para. 22 ff., para. 41 ff. of lh8 Fact& and Appendix "A" 

hereto to deea'lbe tho ralevant ship berthing end barging markets. 

Ship Berthing 

14. The Notice Of Applleation allegN, as confinned by the Facts, that ship 

benhlng services In Bl.mll'tl Inlet SKI Roberti Bank constitute distinct product #Id 

geographic matkatl. 

16. The Notice r:A AppllcaUon alleges, and the Faota confirm, that foreign 

suppliers of ehlp berthing servlees have not and 111'9 unlikely to enter de novo and 

provide effeollve oornpetltlon to the buclnels of Washington for • number of rusans, 

including United States leglllatlon which prevanta tlnn8 rrcm uelng ships In U.S. 

markets that have ever been registered outside the U.S. 1hls prevents largo U.S. flnne 

from taking advantage of their size by running an integrated network of tugs and 
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deploylng equipment where and when It la needed. Other regulatory bartler8 Include 

cabotage regulations and Canadian regulatory and operating standards on Imported 

tugt. 

16. n Is further alleged that 8UCC888'ul de nova entry Into the subject ship 

berthing malt<ets Is dfftlc:uft because Of factottJ lndudlng the sunk CO$W uaoclated with 

an lnveatment In equipment which compl1ie highly apedallzed 888et&, such aa high 
horsepower~ tugs which haw very llmlted alternative uses, the aubstanflat coets 

and time lags In establishing an efficient 1C&le of thlp berthing operaUans, and the 

need to become a qualified. Cl'$dlble supplier acceptable to the major use/'8 of ship 

berthing services who face high d&lay and other costs In the event of lnadeqUate Ship 

berttllng aervlces. 

Barging 

17. The Notice of Application allegH that similar difficultiee: to entry as set out in 

paragraphs 16 and 16 Mrtln, panicularly with respect to sunk coate, are present In the 

chip and covered barge markets, and that such maikets are ecoompanled by the high 

concentration of such epeciatlzed barges in the hands of Seaspan and Norak. A third 

competitor, Rivtow, alto exists but it is not at preeent viewed as having sufficient 

available capacity to overcome the adverse Impact on competition repnnented In the 

barging markets by the Seaspan and Norsk mergers. 

18. An addlUonal barrier to entry Into the barging mafi(eta 111 lhe prevalence of 

contracted eervlces of muttl-yeer duration with notice periods Of some significant 

length. often reducing competition to episodic periods of avallable contestable 

busineaa. 

\ 
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IV. TEST FOR CONSENT ORDER 

19. Sectlan 105 of the CcmDtf:jtion Aef: provides: 

'Where an application le made to the Trfbunal under this Pa1 
for an crder and the Director and the penaJ In reepect of whom 
lhe order Is 80UQht egree on the tenns. of the order, the Trlbl.lnal 
nm mak@ the order on tho!a terms w!!hgi • hMrfoq !llJ9b 
ntdeoca Mwpuld ordlnari!y bt !!lerwf Wpr!the Idbuna! had 
the apPtloation been oonteeted or ftJrther conteatecf.• (emphatle 
added) 

20. The under11ned portion reflects Pmilement'• jUdgemont that a consent order 

sltuatlan 18 a special case. A detailed evldantlary basis Is not a pre-requlalte to the 

l88Uance of an order. It I& submitted that this view la founded on tho desireblllty of 

consent settlements, In terms of savings In ume and cost and ~ reduction In 

uncertainty that may be afforded by such proceedings. 

The Minimum Teat 

21. At the same time, as the Tribunal recognized In Air Canada· it 18 not a mere 

rubber 8lamp In consont proceedings. The Trlbtnll m.i&t en8Ul'8 lhat the ..Wem«lt 

satisfies what It termed a "mlnlrm.m teal": 

"The tribunal accept$ the Director"s argument that the role of 
thG tribunal 18 not to ask whether the consent order Is the 
optimum aolutlon to the anU-corq>etitive eCfllCt5 whloh It Is 
aesumad would art .. as a result of the ITlellJ"'• The tribunal 
agn,n ihat It& role 19 to delmmln9whe1her1ht consent order 
meets a minimum test. lhat test Is whether the merger, • 
coodlUoned by the wrms of 1t1e CX!Ment order, 1'81ults In a 
sltuation where the substantial lea8enlng of competlUon, Which 
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lt 1s preunect w111 ar11e tom the mer;er. has. 1n au 111ce11haad. 
been eliminated." 

PlrNpr et lnyestigafiql & B"'lrph y. Air CtOlda at 1!. (1989), 
27 C.P.R. (3d) 476 at pp. 513-14. 

:#10/50 
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22. The Tribunal set out the test again later In the 111me declslan (p. 516): 

• ••• lhe tn'buntll does not con•lder that It has been given • 
mandata to a'ld'l the but poealbl• tetms and conditions for 
prvtectlon of competition. ftt roAe la llmlted to vetting tho order 
before It to enstn lhat the propoHCl terms and candltlons are 
likely to be etrectlve In ellmlnatlng any adverse elfecta or the 
merger." 

Air C808da. MD. at p. 516. 

23. The Tribunal reiterated Its rejection of an "optimwn sofuUon" test In Imperial 

Qll: 

"The Tribunal recognizes In this oase, as it has Jn others, that 
there la a range Of possible aolutlont which might be adopted to 
eliminate a substantial lessening of competition In any given 
market situation. The Tribunal's role i. not to require that the 
consent order be lhe optimum soluHon to the anti-competitive 
effects of a merger. Its role Is only to ensure that the order falls 
within the range of acceptable solutions." 

Thp Dlmotq of loyest!gat1gn and Ba!aareh y. lmoor!al 011 
UmHad 1989, unreported, at p.15. 

see also p.LB, v. Alea Brpwn Bayed Inc. at al (1989), 27 
C.P.R. (3d) 65. 
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24. The proposed nWement nilles upon the divestiture of key usela In both 

ship 1?9rlhlng and barging designed to &Deviate the anti-competitive effects Of the 

mergere. The Dlnlctor hM detennlned that the primary remedy to achieve competiUon 

ts to requn tho dlveslltw'e of prescribed meta 'Which. in her view. ara necessary to 

restore compedtlon. Should the divestiture of the Identified 8H8t packages In the Draft 

Consent Order not be obtained. the Director hal agreed with Washington that a 
• 

•backstop" package w111 be eold consisting, with respect to ship bar1hlng, of cates. end 

with respect to barging, of the barging assets of N«8k. whleh would effect a practloai 

raver&al of the errects of the Seaspan and Norsk mergera lnlofar as 1he relevant 

markets era concerned. 

25. Wallhlngton (and the related respondents), In the first Instance, wlll proi>eed 

forthwith to divest all Interest In tha Identified ship berthing and barging assets, 
according to the procedure for divestiture set out In the Draft Consent Order. 

"Back.atop" Dlvwtlture 

26. If the dlwstltl.n oft. above packages of ship berthing and barging aaaets 

rs not aocompllshed by Wallhlngton Within 12 months, catea and the Norsk barging 

assets wlll be required to be divested by a trustee. The presence d this "backatap· 

provides both the Incentive to Washington to accomplish the primaty divestitures 

successfUlly and In a timely way and provides the Director and the Trlbulal some 

anuranoe that If these divestitures to a qualified purchaaer do not oocur, a remedy 

which re-inatituta8 the Ftatys quo •ate will be put Into effect. 
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27. In addition, WasNngton will, under lhe Draft Consent Order, maintain and not 

Imperil C&tes and the Norsk barging assets as well &11 the Identified asset packages 

pending 1he completion uf the F"QPO&ed diveetlt\l'e remedloe provided for. Thia 

111'1'81)gement Is Intended to ensure that the asseta are preeerved, maintained In a viable 

state, and are kept oompetltlvely Independent pending fin/ dlvestlhn. 

Ship Berthing 

~-

28. The propoeed divestiture package with respect to ship berthing conslata of 

two tractcr tugs of 2400 BHP, three conventlonal backup tugl (on& of "'1Jch Of 1800 
BHP) end one line boat, au &elected ftom a group of tugs In the cates and Seaspan 

fleets. Thia new group of VIHIMllB tlffectlvely replicates 1hu flwt with whloh 6easpan 

entered Bwrard Inlet In 1993. Thus, the proposed dlvestltur& of ship berthing assets 

affectively restores the pl'&&aspan merger competitive eltuatlon in 8tnErd Inlet. 

29. With respect to Roberta Bank, cates was a oompetlUve alternative with 

respect to fl.llure service at Roberts Bank. The cllw$tllUre fleet r&<ll'eates a aedlble 

alternative competitor to Seaspan with reapect to compeUng for future business at 

Roberts Baik. 

Covered Barging 

30. The proposed dlvastlture package with respect to covered barging consists \ 

ot lwc c;iovered t>arves. Norsk's current presence in the B.C. c:overed barging market 

consists of the equivalent of approximately three covered barges dedicated to FCCL, 

under contracts expiring In 1998. NotSk possesses other covered barges, as well a& 

two tugs, lnvofVed in the lntemaUonal market or Inactive. Seaspan's dlveetlturo of two 
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cowred barges Nfabllshes an additional 80l.l'Ce Of lndepGll'ldent covered barge 

capacity that did not exist to the same extent prior to the Norsk merger (the Norsk 

COYenld barges were partially commlttod to FOOL). The two covered barges also 

~ sutfldent capacity to serve the spot market and to bid on contract work. 

Chip Barging 

31. lhe proposed divestiture package in Chip barging con11:ls1s or ten chip . 
barges, • tug boat, and aasoclated business.. The 8880Clatecl buslnesa includes 

contnlcted wotk covering chip barge towage, ship berthing and other wotk for• folast 

Industry customer. The Chip barging and associated business repreaenla a 

campanllble level ar revenue to that der1ved frOm Narak"• fleet Of twelve barges. Whtie 

the Norek chip barging fleet has a greater overall oapaoity (the divested chip barges 

repreeent lppn»dmately 60% of the Norsk chip barge capacity), lhe rGwnt.18 

associated with the Norsk fleet Is confined to barge hire and is dedicated to FCCL 

an::ler contract U'ltll 2003. The revenue assoclatad with the proposed divestiture fleet 

consists ar barg9 hint, towing anct other wotk. The proposed divestiture package 

lncludea a tug boat and therefore constitute•, unlike Nank, a solf standing entity. 

OVerall, the proposed divestiture fleet creates a thln:I option In the marketplace, •well 

aa providing a useful benchmark. far markat prklas through the activity ar the new 
entrant in aacurlng buslnesa. In addition, a bue of ten ehlp barge& constitutes a 

a'ltlcal mass or chip barge capacity from which to expand and compete for ruture 

business on a longer tenn baela 
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VI. ALTERNATIVES TO THE SETILEMENT 

32. The alternative to the settlement proposed WOUid be to procaed With a full 

opposed hearing of the Dlmclor'e challenge to the mergers In their entirety. The 

poeslblUty of appeals, regardless of outcome, and tlweby aaeured continued exclusion 

Of Dennis Washington rrom the management or his otherwiae ltgally acquired aaaete, 

Will oontlnue a management vacuum In these central acUvltles to Important British 

Columbia lndust,ries . . 
33. The Director ha& accepted the Within settlement because the propoaed 

divestitures will effectively alleviate the competition ocncem1 raised by the mergers. 

They will bJ1ng effective competition to the ship berthing malkets Of Surrard Inlet and 

Roberts Bank by recreating the competitive dynamic removed by the Seaepan Merger, 

· and to the B.C. covered and Chip barging mar1<ets by aeating e viable third competitor. 

VIL CONCLUSION 

34. For the reasons outllnec:I hnn, the Director reoommend8 the settlement and 

asks th& Competition Tribunal to approve the Draft Consent Order. 

Dated at Vancouwr, B.c. this 1oth day of January, 1997 
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SCHEDULE "A". 

THE COMPETITION TRIBUNAL 

IN ntE MATTER of Sil eppllcatfon by the Directer of lnvestlgaUon and R .. earch 
. for on:lor8 pc..nuant to section 92 Of tile CompeffllOn Act, RS.C. 1985, c. C-34, 
· as amended; 

AND IN THE MATTl!R OF the merger whereby Denni9 Washington and K & K 
Enterprlw acquired a ilignlllcant lntera$l In, and control of, Beupen 
International Ltd. . 

AND IN :THE MATTER of the mergerwheteby Dennis Wahington acquired 
NClnlk Pacific 8team8hlp COmpany, Umlted 

BE1WEEN: 

THE DIRECTOR OF INVESTIGATION AND RESEARCH 

Applicant 

-and-

DENNIS WASHINGTON, K&K ENTERPRISES, SEASPAN INTERNATIONAL LTD., 
GENSTAR CAPITAL CORPORATION, TD CAPITAL GROUP L lD., 

COAL ISLAND LTD., 314873 e.c. LTD •• C.H. CATES AND SONS LTD., 
MANAGEMENT SHAREHOLDERS, PREFERENCE SHAREHOLDERS, and 

NORSK PACIFIC STEAMSHIP COMPANY, LIMITED 

Respondents 

\ 

STATEMENT OF ADM11TED FACTS 
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L BACKGROUND• THE PARTIES 

1. (IM 3) The Director Is the person appointed under section 7 of the Act and Is 

the sole person authorized to make this application to the Tribunal. 

2. (11-14) Washington Is a business man based In Mieaoula, Montana, who has 

Interests, through Washington Corporations, in a broad range or lndusbies, including 

mining, ran lrllnl'pOl'tati oonatructlon and, more recanUy, marine transportation services 

on th• west ciPast of British Columbia. Washington acquired a significant Interest In 

Seaspan in October 1994. Since 1992, Washington has controlled Cates, a company 

which provides &hip berthing In the harbour of Burrard Inlet, the prlnelpal component of the 

Port or Vancouver. On June 30, 1995, WMhington acquired Norsk. 

3. (11-15) Washington's lnlerem in transportation services Include trucking, rail, 

tenninals, warehousea, barging, ship assist and deep sea shipping. 

4. (ll-18) K&K is a partnership formed by a general par1nar8hlp ~reement dated 

September 21, 1994 under the laws or the State of Montana. lt8 partner& are the~· 

Wasl'llngtcn Trust and Iha Kevin Washington Trust Washington Is the setUor of the trusts 
having provided the funds for each trust and la the principal creditor of each truel The 

beneficiary of each trust are his sons Kyle and Kevin respectively. The •K&K Group", as 

defined h the Shareholder Agteement dated October 13, 1994 governing the shareholdars 

of Seaspan ("Shareholder Agreement"), includes u two of Ha mem~rs K&K and 

Washington. lhe Shareholder Agreement ponnlts the transfer or Seaspan shares 

between members of the K&K Group. for purposea of this Application. Washington 

control& directly or Indirectly the affairs of K&i<. 

5. (11-17, SS 6) Seaspan, a company established pursuant to the laws of British 
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Columble, la the largest tug and barge company in canac:ta. S&a11pan'• buslneues 

Include. but are not llmlted to, ahlp berthing, barging. log barging, shipbuilding and ship 

repair. ' 

' 
6. ' (11-18, SS 7) Genatar Capital Corporation ("GCC") is a holding company 

Incorporated under the tawa of the Provlnee Of Alberta. In addition to It. holdlnga in 

Seaapan, GCC ha share holding Interests In companies Which produoei copper and 

copper alloy tube, altematcnl, elate products and building products, and el8Clrical motors 

and etectrlcal c6rnpcnents for various other inciuatrlee. 

7. (11·19, TDC 1) TD C&pital Group Ud. rTD Capital") Is a wholly.owned subsidiary 

of the Toronto-Dominion Bank ("TO-) and was Incorporated •• a venture capital 

corporation•• defined underSUbsectlon 193(1) of the Bsnk Act, R.S.C. 1985, c. B-1. 

l'D la a dlverallled financial Institution governed by the Bank Act, S.C. 1991, o. "'6. 

8. (ll-20, SS 6) Coal Island Ud. (."Coal Island"), a company existing under the laws of 

British Cofumbla, waa the largest shareholder of Seaapan prior to the Seapan Merger. 

The Clua Y preference ehares held by Coal Island, now held by 3897 Investments Ud., 

are tha only cla8* of preference shares poaset81ng voting rights. Coal Island Is a 

flhareholder of 3897 lnveatments Ud. 

9. (11-21) 314873 B.C. Ltd. ("314873"), a company existing under the laW* of British 

Coh.mbia. was the eec:ancl largest pref81W\C9 lhareholder In Seaapan prier to the Seeapan 

Merger. 3897 Investments Ltd. I• now the second largeat pteference •heteholder In 

See.span 

1 o. (li..:22) 1he •Management Shareholders" Ht forth In Schedule •A• of the Application 
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hold lest than 10% of the voting rights In Seaspan. The •preference Shareholders" set 

forth In SChedUl9 •a· do not hold, voting rights In Seaspan. TD Caprtal, Coal Island, 

314873 and the Management and Preference chareholdera were the vendora in the 

Seaspan Merger tntnsaetion. 

11. (11-23) C.H. Cates & sons Lld. ("Catet") la a company lneorporatad under the laws 
Of the Pravlnce Of Brltilh Coklnbla S¥i Is COIWollecl by W181'11nQtt>n. lta prlnelpal bualnea1 

Is the provl£lon ct ship berthing In Bcmsd Inlet SlnCEI 1988 Cataa hu controlled Seaforth 

Towing & SalV!liCle Ltd. (•Seaforth"). a company J)l'OVldlng ship berthing services which 

were limited to that portion of Burrard Inlet east of the Second Narrow$ Bridge In the City 

of' Vancouver. 

12. (11-24) Norsk Pacific Steamship Company, Limited ("Non:sk") Is a BahM\lan 

corporauon 'Nhlch was wholly owned by Fletcher Challenge Umlted prior to the Norsk 

Merger, and Is now wholly ownEld by Washington. Noni< focuses on tranaportatlon and 

dlatribulion Of bulk and neo-bl.llk commodities, primarily forUt products. Norsk canles on 

cperatlons In C8nada wllh orth'ough Its aubskllary Norek Pacific Steamship Canada Ud., . 

and the twm •Norsk" aleo applles lo this Slbsldlary. 

13. (11-26) Fletcher Challenge Umlted ("Fletcher Challenge") is a New Zealand 

dlveralfillld Industrial company whose principal operations Include pulp and paper, energy, 

foreats, and building Industries which sold Norsk to Washington. 

II. BACKGROUND~ THE MERGERS 

14. (11-26) Washington purchased caws In October, 1992. Commencing In January 

1993, Wmhlngton attempted at various times ta aoqulrv Seaspan either by means of dlred 
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aoquisltlon or by merger With Cates but was not aucceuful In acquiring any Interest In 

Seaspan unrll October, 1904. 

16. (11..27) GCC entered Into an acqul81Uon agreement dated July 25, 1994 

r.AcqUialtJon ~) v.nth the existing lhareholder& d Seaspan. lncludlng TD Capital, 

Coal Island, 314873 and certain other parties. The Aoqulflltlon Agreement provided that 

these partie8 would haVe varloos voting Interests In a newly constituted Seaspan, a 
company continuing from the propoeed amalgamatlan of Seaapan and an Indirect 

subsidiary of G~C fooned for the purposes Of the acquisition. Tl1e completion of the 

transactlont contemplated by the Acquisition Agreement was subject to, among other 

lhlngs, at least $20,000,000 of sUxlrdlnated debt financing available to be drawn down by 

Soaspan at the time of cloalng. 

16. (11...28) PtiOrto the clOSlng or the above-deaaibed tran8$otlon, Wuhlngton renewed 

attempta to acquire an Interest in Seaspan and to obtain a significant inteteet the191n. 

Washington entered Into a latter of Intent and tenn 8heet dated August 31, 1994 ("Term 

Sheet") wllh GCC, outlining the principal terms and conditions of a traMaetion pursuant 

to v.fllCh Waahlngtm ardor his afftllates WOUid become a party to the above contemplated 

acquisition d Seaspan by 11 group or lnvestcrs led by GCC. The Tenn Sheet Included the 

cbligation to slbscrlb& for shares and provide debt finalCing v.tllch was sufficient to saUafy 

ihe condition praced&nt to dosing deaatb9d In paragraph 16. 

17. (11-6) On October 13, 1994, as part ct an overaU change in the share holdings of 

Seaepan, Washington, through K&K Enteiprlees ("K&K"), acquired a significant Interest 

In 8eaapan. Among other terms, K&Kbecame Seaspan's second largest shareholder and 

acquired repri!iserUtlon on Seaspan's Board of Dlrectcn. Additionally, on that same dat$, 

u part ot tho •ame overall transaction, Wahington entered Into a Joint lnVeatment 

Agraement With Seaspan's largest shareholder, Genatar Capital CorporatJon, which was 
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18. (11-6, 11-30) On October 13, 1994, pursuant to the July 25, 1994 Acqul81tion 

Agnaemant and the August 31, 1994 Tenn Sheet, the Seaapan acquisition occ:uned with 

the following results: 

(I) K&fC Invested $4,999,980 In common equity, acquiring 33.3% Of Iha convnon 
~ of Seaspan, which represents approximately a 30.0% vollng Interest 

r : 
In Seaspan.. The remaining voting Interests we approximately: GCC at 

38.6%, TD Capital at 12.3%, Management Shareholders at 9.0% and 

Preference Shareholders (being Coal Island) et 10.1%. (The remaining 

Preference Shareholders do not hold preference aha,... having voting 

rtght8). 

(II) K&K acquired equity warrants which allow II to lna'ease ltS holding of 

common shares and Its voling lntefest In Seaspan to a level at piar with Gee, 

at the earliest of: (I) SepttlfJlber 30, 1997, (II) default under lhe senior 

subordinated debentures (see below); and (Iii) an Initial public offering. 

(Ill) Pursuant to the Shareholder Agreement, K&K has the right to nominate 

Oi1e of nine directors on the Board of Dlrectore Of Seaspan. In addlUon 

end in the event that there are tour specified defaults In the preference 

dividend, the size of the Board will Increase to ten diredcn, two of which 

may be nominated by K&K Similarly, In the event that there are eight 

sUdl defaults, the size Of lhe Board will increase to thirteen directors, 

throe of whieh may be nominated by K&K Pursuant to the Shareholder 

Agreement, K&K also ha3 certain other rlghta mgardlng the affal1'9 of 

seaspan 
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(Iv) K&K purchased $16,000,000 In senior~ debentures In Seaepan. 

, (v} Washington and GCC entered Into a Joint lnveatment Agreement. 

19. (11·7, 11-31) On January 10, 1996, Waahlngtcn publicly announced 1hat he had 

entered into en agreement to acquire control of Seaspan, and completed that transaction 

In June, 19Se. ,, 
" . 

The Nonsk Merger 

~- (11-9, 11-89) Seupan is a leading company In the covered and chip barging 

business In Br1Ush Columbia. RMow Marine ltd. ("RlvtOw") and Norlk operate smaller 

fleets Of coverec:I and chip barges. At various times since 1992, WaShlngton expressed 

an Interest In acquiring and took steps to acquire eaeh Of then three companies. 

21. (11-33. 11-127, ll-138) OnJuie30, 1995. NorakHoldlng Ltd. acquired 100% of Norsk 

from Aalchor Challenge. 

UL INDUSTRY AND MARKET BACKGROUND 

A. SHIP BERTHING 

22. (11-34} The Paclfio Pllotage Regulations, promulgated pursuant to the PllotBfJB Act, 

s.c. 197~71-n, c. 62, <IElflne the pNamAters of compulsory pllotage In BrlUsh Columbia 

coastal waters. Aa a result of these Regulationa, 08lilrty au ships within the defined coastal 

water& of Britleh Columbia. Including those entering frOm either the coastal waters of the 

Unltad Statas or International waters. require the asaistance of a llcer'ISed pilot to navigate 
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within the coastal waters of British Columbia and to betth and mbarth at port facilities 

along the coast of BrtUsh Columbia. The atandan:i practiee It that pilots require that th& 

berthing and unberthing of ships at port facllltles In British Columbia be undertaken with 

tlw aulstance of one or more tug boat&. 

23. (11-35) Ship berthing services entail the use of tug boala to pull and push ships from 

areas of water In which they can safely utilize their own steering controls and power to 

confined port facllltles where berthing of a ship under Its own power and steering control · 

would be unsafe'. Once the ship has been loaded or unloaded, tug boat$ are required to 

pull and push the ships li"om the port faclllUes back ta areas of water where they can Mfely 

ullllm their own eteerlng controls and power. Ships fittad with bow and/or stem thrusters 

and/or advanced steering meohanism& may, in the Instance of passenger ships, require 

no tug boats, or, in respect of cargo ships, requll'$ fewer or no tug boats. 

24. (11-37) The customers of ship berthing services are the ship ownera Ship owners 

are frequently represented In various ports by agents, who are responsible for deciding 

which ship berthing finn(s) Will be used, and for making payment for these Mtrvices. The 

agents Invoice the Ship owners far the port costs of each vessel, whieh lnCIUde the &hip 

berthing fees. 

25. (11.61) The average size of vessels dooking In Blmll'd Inlet has ineraased over time. 

Cates has a fleet Of tractor tugs and conventional tugs, purpose built for ship berthing and 

Seaspan has two purpose built tractor tugs at Burrard lnleL Pilots have a preference for 

tractor tugs when and where available. As well, they regularly use conventional tugs at 

both Burrerd Inlet and Roberts Bank. · 

26. (11-58) In order to engage in marine transportation In Canada foreign vessels .must 

first be registered In Canada and must comply with Canadian regulatory standards, l!Ailch 
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are high as compared to foreign standards fncludlng the US. Consequently, auc:h 

compllanoa Will generate likely coste. 

27. (I~. I~) M a result of the Frefil Trade AgAiement and NAFTA. a U.S. entrant 
would.face duty coming Into Canada with U.S. equipment of only 6% and a U.S. entrant 
ls In the same po!lltion as eny other potential antmnt In terms of acquiring tugs In the 

lntGmatlonal mart<etplac;e. 

Relevant Martwb 

(a) Product Market 

28. (II~) 1he relevant product matket for the assassment al the etrects of the Seaepen 

Merger on competition In the ship berthing industry Is the provision of lhlp berthing 

aervk:ea by tug boats. 

(b) Geographic markets 

BWT8rd Inlet 

29. (11..Z 1-15, 1-34, ~7) For moet of lhe 20th oermy, C.H. Catea & Sons Ltd. ("cates") 

was the sole direct provider of ship berthing serv1o1s within the principal PQl'tlon of Bumm:! 

lnlel 

30. (11-4, ~) In October 1992, Dennis Washington ("Washington") acquired, through 

his ownership of 534544 Alberta Ltd., control of Cates. 
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31. (11--6) s.&epan entered the Bunard Inlet •hip berthing maket In September 1993 

a market in v.tliCh C8tes hEld been the sole direct provider. Following Seatpan'1 entry, the 

market ~a shift in market share of 25 percent from Catea to Se8'pan, a llhort

Uvec:t cfecrea8e In price of 5 ~ cent. Following these events In lhe Burrard Inlet market, 

Cates; announced, In June 1994, It& Intention to enter the expanding Roberta Bank ship 

berthing market In competition with Seaspan. 

32. (11-41) Seaspan entered Bl.lnll'd Inlet In September, 1993. Prioee decreased by 5% 

by J\l'l& 1994. 16 January 1995 Cates ralsad prices as% El1d Saaapan raised pt1ce8 3.5% 

by November 1995. Between January 1 1995 and November 1 1995 Cates ragalned 

market share. 

33. (11-105, 11-133, ss 15) Seaspan Is not a failed or falling finn. 

34. (11-47, SS 16) Prior to Seaspan's entry Into Burrard Inlet, it contacted numerous 

users of ship berthing sarvlces to advise them of Its impending entry. Seaspan responded 

to C8te8' Offer of a discount by meeting the discount shortly thereafter but without having 

an axclusMty requirement seaspan competed tor a.tstcmers Of ship berthing aervtces. 

35. (11-86) It Is unlikely that a matarial price lncnlElSe In ship berthing 881'111oes In Burnard 

Inlet would result In retrofitting of advanced steering equipmentlbow thrusterslstem 

thrustwe on existing v86$91s calltng at Burran:l Inlet. 

Roberts Bank 

36. (11-3, 1-16, 1-63, 1-65, 1-67) Since the opening of the coal IOadlng terminal at Roberta 

Bank in 1970, Seaspan International Ltd. {"Seaspan") has been, and continues to be, the 
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nominated provider d ehip betlhing services at these facilities. Se1UP1111 lugs were more 

Clften thM not Involved in any given ehip movement 8'ld Sem!pan dispatch and accounting 
handled the administrative matters. 

37. :(11-00) catea publicly announced Ha Intention to enter Roberts Bank In June 1894, 

though It did not enter eub$equently. Ship berthing at Roberts Bank haa been controlled 

by Wemhol'8 Tarmloals which d10H to nominate Seaapan as the ship docking company 

for Rd>arts Bank. From 1970 to 1984 the wit.me ot shlp8 at the terminal did not.Justify en. 

station tugs. Ship berthing during those yeers was canted out by Saaapan lugs together 

With 1Ug8 d various other companies &8$8mbled as neoessary and as avallable. In 1984 

when Westshare eicpanc:led their operations Seaspan at Roberts Bank built and plaeed on 
8taticn Ile 4000 BHP docking tug 'SEASPAN DISCOVERY'. The Re8pondenCs believe that 

Saaspan had no contract with Westshore Terminals. In lb 25 year history Westshore 

Terminals could, at any time they ao desired, have chosen another firm fol- ehlp berthing 

servtms other than to use Seaspan. 

38. (I~) A development eubsequent to the Seaepan Mtrger has altered the nature 

of po .. lble entty lnta the Roberts Bank ship berthing market. In the Fall of 1995, a 

coalition d. lntereated perttea, lnclUdfng the Vancouver Port Corporation, 19sued a request 

for proposals regarding the provlelon of ship berthing s91'W;es In Roberta Bank. The 

objedlve was to award one ehlp berthing company with a lease on the only tug basin at 

Roberts Bank, effectively, to deelgnate one ahlp berthing CIOll1p8ny u the exclusive 

provider of ship berthing services at Roberts Bank for five years. The lnltlatlva was 

undertaken as a reault of a desire on the part of the coalition to facilitate the application 

of competitlve forces on the provision of ship berthing services at Roborts Bank. The 

raqueat for proposals went to five specific companies only, Cates, Crowfey MartUme, Foss 

Maritime, Rlvtow and Seaspan. Cates and Seespan responded to the request for 

proposals, Seaspan was the auccessful bidder. 
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39. (11-71, SS17) Soa8pan has eommitted to the cx:mlltlon to run the SEASPAN FALCON 

or the HAWK, now ataUoned at ButTard Inlet, to Delta Port to handle container ships 

should a pilot request e second tractor tug to work with SEASPAN DISCOVERY. 

40. (lt.-74) Burrard Inlet and Roberts Bank mar1(eta. are quite distinct. BumlRI Inlet la 

d1araoteriZ8d by a large VOiume cf ship$ In a variety Of alz&s and types calling at a variety 

of different docks, piera and tennlnals, moving at cartaln peak period$ of tide and often 

moving more than once to different piers. In contrast, Roberts Bank at present consists . . 

or one terminal froquented by similar large bulk carriers, &oon to be &upplemented by an 

adJaoer4 tennlnal frequented by similar container shlpa. 

B. BARGING 

R•l•vant Mnet 

41. (11-91) Captives with exceas capacity" must ba oonsldered part of tha relevant 

product market which for the assessment of the effects on competition In the barging 

lndUatry of the Seaspan and Norsk Mergers is th& provlllon by Independent operators of 

coastal marine cargo transportation services via the use of barges and tug boats, or 

•ooaetaf barging eervices•. 

42. (ll...S2) The relevant geographic mark$t fOr the assessment of the effects on 

competition In the barging lndusby of the Seaspan and Nonsk Mergers Is comprised of all 

barging routes from one location on the coast of Brltl8h Columbia to another location on 

me coast of BritiSh Columbia, or 'the e.c. domestic routes". 

43. (11-98} The relevant market may, therefor, be defined as the "8.C. domestic routes 

for coastal barging servloas". For aimplielty, this market shall hencefor1h be referred to as 
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44. (11-88) 1he barging business Involve$ the traisportatlon of" range of commodities 

tam ane ccastal location to another on various types of barges, constructed fot dlffenW 

purposes, and in various size$ towed by tugboats. The tug• and barges are 

Interdependent. Tug• do not C8IT)' cargo and barges which do carry cargo cannot move 

without tugs. Therefore the e.xtent to which any COIT1)8ny is In the barging bUlllnela Is a 

function of both tugs and barges (except self.propelled rail barges). Purpose-bullt ehlp 

betthlno tugs -.re aophlstlcated in teQhnology reiati1l9 to ship berthing but u a reault 

thereof are not aultable tor towing bmges. On aie o1l18f hint, tugs designed to tow barges 

can be and are of consklerabla size and sophllliceUon In their own right and have the 

added d18r'actarlatlo that though perhaps leA efficient than tractor tugs, those of suitable 

power and configuration are very suitable fer berthing ahipa. 

45. (11-87) All accurate description of the various types of barges ueed In British 

Columbia include: 

a) Self-loading (with two mll'IN mounted aboard), self-unloading (self--balla.Ung) 

tog barges, which transport logs from harvest alt&$, log storage areas or dry land sorta to 

sawmills er booming grounds for &Orting and preparation or boOmS. 

b) Chip barges, which transport wood chips, oawduet and hog fuel fram sawmills, 

chipping plants or terminal locations (receiving chips from truck or rall, fer transport to 

coastal pulp and paper mills); 

c) CCMll"Gd clry-cago barges, which transport pulp, paper and newsprint from pulp 

and paper mills to coastal terminals or alongside ships. On some barges liquid chemicals 
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aN carried In the hull or In on-deck tanks. 

d) Chemloal barges, which eire u$$d fOr the carriage of chemlcal products. 

e) Rallcar barges, Which carry rallcars on deck, containing pulp, newsprint, lumber 

Chemicals or other products, sometimes these barges have chemical capacity below. 

f) Tanker:Parges which are used for transport of petroleum products. 

g) Bulk carrier barges and flat-deck barges which transport limestone, sand and 

gravel, salt. packaged lumber, scrap eteel, equipment end mlscellMeOUs dack cargoes. 

h) General freight and tractor-trailer barges 

46. (II.SS) Norsk was a captive and continues in Canada as such with Its barges serving 

only the needs of Fletcher Challenge. 

47. (11-88) Captive barging companies, or thOse 11\111ch are cwned by and primarily &erve 

their affiliates, to the eld.ent they have excess capacity, have historically and continue to 

exert considerable oompatitive influence on the Independent beirging companies. Those 

with excess capacity are prepared lo compete with independents In the general market. 

For any excess work that the captive's parent may have • the independents are required 

to compete agalnst the Internal rate structure set by the captive. Therefore, to say that •a 

small n.imber or usens or barge Hrvleff haVe their aMt barges ... • understates the eize and 

influence of these captives on the mar1<elplace. 
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48. (11.QO) 1he Independent barging bualneu Ill generally charactori28d by conlnlds 

between pt1mary pnlducera and barging companies which vary In length from 

approxlmateJy Dnl!t to five years. Less hqultntly, other pun:hasers of bqlng SSIVlces do 

not contract exclualvoly with one barging "°IJlHlllY but rather engage operatora on an ad 

hoo j:laals. 

Department of Justice, 
Counsel to the Director of Investigation 

and Reseaadt 
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In thle matter 1he DIA9Cter has aUeged a llkely aubetantlal prevention or 
lessening Of competiUon from the subject mergers In the following markets: 

.· (a) llliP btdblOQ: 

gpdyct market: "the provision at ship berthing aarvicee by tug boata" or 

"lhlp berthing l8IViCes" 

··'' 
" aepgraphic markotl: 

(b)bmg!nq: 

(I) Burrard Inlet; and 

(II) Roberts Bank. 

product madset • lhe provision by Independent operators Cf coastal 

marine cargo transportation services via the use of barges: and tug boats" 

or •coastal barging services•. The relevant aubmarketa are: 

(I) "chip barging"; and 

(II) "oovered dty cargo barging". 

geoorochJc !Di!rtsft!: "all barging routes from one location on the coast of 

British Columbia to another locatlon on the C088I of British Columbla" or 

"the B.C. barging market". 

8tgtpmentgf Gcounda. paras.. '40, 91, 92; 
Plreo!:Q['t Replv to Rgponse of oennlt Wash!oaton at al, paras. 12, 13. 
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BETWEEN: 

·'AND: 

JJNRESTR·ICTED 
THE COllPETffiON TRIBUNAL 

IN THE MATTER of an application by the DI~ 
Investigation and Reaearch for ordel'8 pursuant 1971----,f..--T':i:r""---:4 
section 92 of the Competition Act, R.s.c. 1eas,w~;;;;;1:;.:;a... __ 1.,;,,;,ii" 
34, as amended; 

AND IN THE MATTER of the merg&rwf\Greby Dennis 
Washington and K & K Enfllrpriaea acquired a 
significant Interest In, and control of, Seaspan 
International Ltd. 

A~D IN THE MATIER of ttu. merger whereby Dennis 
Washington acquired Norak Pacific Steamship • , 
Company, Limited. 

THE DIRECTOR OF INVESTIGATION AND RESEARCH 

DENNIS WASHINGTON, 
K&K ENTERPRISES, 
SEASPAN INTERNATIONAL LTD., 
GENSIAR CAPITAL CORPORATION, LTD., 
TD CAPITAL GROUP LTD., ' 
COAL ISi.AND LTD .. 
314873 B.C. LTD., 
C.H. CATES ANO SONS LTD., 
MANAGEMENT SHAREHOLDERS, 
PREFERENCE SHAREHOLDERS and 
NORSK PACIFIC STEAMSHIP COMPANY. LIMITED 

DRAFT CONSENT ORDER 

Applicant 

Respondents 
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UPON the appffcation of the Director of Investigation and Researoti (the 
"Diieotor") pursuant to sections 92 and 105 of the Com(J8tition Act, R.S.C. 1985, c. C-
34, as amended (the •Aaf'.l to the Competition Tribunal (the "Trlbunalj and pursuant to 
a second Amended Notice of Application, dated December 17, 1996, for a Consent 
Order directing the dlvostlture of certain aaaem as provided for In the Draft Consent 
Order ,and other remedies specified in the Draft Consent Order; 

ANO UPON CONSIDERING the Pleadings herein, the Consent Order Impact 
Statement and Consent of the Parties filed tlenaln; 

ANO ON CONSIDERING THAT the Director and Denni$ Washington, K&K 
Enterprises, Ser .. pan International Ltd., C.H. Cetes and Sona Ltd. and Norsk Pacific 
Steamship Company, Limited (the •Respondents") have reached a settlement which Is 
reflected In the Draft consent Order; 

AND ON CONSIDERING lliAT the Director declares herself satisfied that, on 
the basis of the oonslderatlons outlined In the Consent Order Impact statement, the 
remedies provided herein, Ir ordered, will be sufficient to remove tne substantial 
lessening or prevention of competition In the ship berthing and barging market$ 
described In the Second Amended Notice of Application: 

AND IT BEING UNDERSTOOD by the parties hereto that nothing In this Order 
shall be taken as an admission by the Respondents of any facts or law which would 
support the allegatlon that the acquisitions, as described In the Pleadings, prevent or 
lessen, or are likely to prevent or lessen, competition _substantially; 

ANO IT BEING UNDERSTOOD BY THE PARTIES HERETO THAT the Director 
has aUeged certain material facts, and the Respondents do not agree wHh all the faCIS 
alleged but do not contest the Statement of Grounds and Material Facts and Consent 
Order Impact statement for the purposes of this appUcatlon and any prooeeding 
initiated by the Dlreator or the Reapondente relating lo this Consent Order only, 
including an application to vary or r.sclnd under section 106 of the Act; 

AND UPON HEARING counsel for the parties In ttlSpect of this application; 
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1. THE TRIBUNAL ORDERS THAT for the purposes of this Order the following 
definitions Bhall apply: 

(a) 

(b) 

(o) 

(d) 

(e) 

(f) 

(g) 

(h) 

(I) 

O> 

(k) 

(I) 

(m) 

(n) 

"Cata&" means the respondent C.H. cates & Sons 1.td.; 

"identified assets• mean$ the Ship Berthing Assets, See&pan Barging 
Assets, and Norsk Barging Assets; 

"K&K" maans the respondent K&K Enterprise$; 

"N.orsk" means either the respondent Norsk Pacific Steamship Company, 
Lltnlted or Norsk Pacific Steamship Caneda Ud., 8$ applicable; 

"Norsk Serging Assets" means those S!SSets and interests owned by 
Norsk and idenUffed In Schedule ·o· and Schedule "E" hereto: 

"Norak Chip Bargo Asset&" means those aseeta and Interests owned by 
Norsk and Identified in Schedule •o• hereto; 

"Norsk Covered Barge Assets" means thoee assets and Interests owned 
by Norsk and Identified In Schedule "E" hereto; 

"pel'BOn" includes a natural person, partnership, and body COIJIOl"8te: 

"Setispan" means tho respondent Seaspan International Ltd.; 

"Seaapan Barging Assets" means those suets and Interests owned by 
Seaspan Identified In Schedule •e• and Schedule •c• hereto; 

·seaspan Chip Barge AsSets" means .those assets and Interests owned 
by Seaspan Identified In Schedule •e• hereto; 

"Seaspan Covered Barge Asset$" means those assets and Interests 
owned by Seaspan identified in Schedule •c• hereto; 

"Ship Bertntng Aase~" means those aS&e\$ and interests Identified In 
Schedule "A" hereto; 

"Trustee" means the person appointed as trustee purauant to paragraph 
15 hereof to effect a sale of Cates, the Norsk Covered Barge Assets and 
the Norsk Chip Barge Assets, or any of them; 
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(o) "Trustee Sale" means the sale or sales by the Trustee referred to In 
paragraph 15 hereof: 

(p) 'Washington" means the respondent DeMla Washington; 

(q) "Washington GRNp" means Washington, K&K, Cates, Beaspan and 
Norsk. 

Any reference In paragraph 1 (f), (g), (k). (I) and (m) to aSsets shall lnotude all 
appurtenanoea and equipment as are cuatomarily Included In the sale of such assem 
and nonnany used ln their day to day operation. 

I 

APRl!catlon 
,. 

•i 

2. THE TRIBUNAL ORDERS THAT the provision& Of th la Order apply to eaoh of 
Washington, Cates, Seaspan, K & Kand Norsk, whether natural pereons or 
corponitiona and: 

(a) each dlvlsk>n, subaldiary, or Gther person controlled by them and each 
omcer, director. emproyee, ao•nt or other person acting tor or on behalf of 
any of them with rasped to any Of the matters referred to in this Order; 

.- (b) each of their respective su~ors and !(sslgns, and all other pereons 
• acting In concert or participating with any of tiMlm with respeot to the 

matters refon9d to In this Order who shall have received actual notlcG of 
this Order; and 

(c) the Trustee. 

Pquryatipn of A••d and lnflrutp 

3. THE TRIBUNAL ORDERS TiiA T In order to preserve the tdentlfiad aueta and 
Cates fOr divestiture, Washington and K&K shall cause Cates, Seaspan and Ncnk, and 
Cates, Seaapan and Norsk shall UMl reasonable best efforts, as appllcable: 

(a) to maintain and hold the Ship Berthing Assets In gOOd condition and 
repair In accordance with beat Industry practices until they have been 
divested according to the prooedures established in this Order, ot the 
divestiture of Cates becomes required under the provisions of this Order, 
as the oaae may be; 

(b) to maintain and hold the Seaspan Barging Asseta In gwd condition and 
repair In accordance with best Industry p111otice1 until they have been 
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divested aooording to the procedurea e&tablished In this Order, or the 
dive11uture of the Norsk Barging Assets becomes required under the 
provisions of this Order as the case may be; 

(c) to maintain and hold the Norsk Barging Assets in good condition and 
repair in accon:lanoe with beet lndustiy practices until the Seaspan 
Barging Assets have been divested pursuant to this Order or the 
divestiture of the Norsk Barging Aa&et& is completed pursuant to this 
Order, aa the case may be; and 

(d) to maintain Cates at at least the same standards of competition and 
operation that existed prior to the date of the Application until the Ship 
Berthing Asae1S have been dive$ted or the dl110atiture of cates is 
cotnpleted pursuant to this Order, as the case may be. Until either of 
thoat1 dlvestJturea has baen completed, W8shington and Cates shall not: 

(I) permit any deterioration In such competitive atandards of Cates; 

(IQ 08UH the tenninatlon of employment of key personnel of Cetea, 
except tennlnation for cause; or 

{Ill) cause any disposition of the a&aeta of Cates other than In the 
ordinary course of business or pursuant to any order of the 
Tribunal. 

4. THE TRIBUNAL ORDERS THAT the Washington Group shall refrain from taking 
any action that would unrea&0nably, within the intent of this Order, jeopardize the sele 
of the identified a8$8ls or Cates as required by this Order. 

5. THE TRIBUNAL ORDERS THAT nothing in this Order shall restrict the 
Waehlngton Group from: 

(a) providing for and maintaining auffioient working capital to pennlt Cates to 
continue to operate as a viable on.going business; and 

(b) providing for and authorizing all necessary capital Improvements to Cates 
required to enable It to continue to operate up to the standards referred to 
in paragraph 3(d). 

Plvestiture oftha Ship Berthing Agtta and $Hanan Sara!ng A•••ta 

6. THE TRIBUNAL ORDERS THAT the Washington Group, as applicable, shall 
promptly commence their efforts to divest; and shaU oomplete divestiture of the Ship 
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Berthing Assets and Seaspan Barging Auets within 12 months from th• date of this 
Order In accordance with the procedure for dive&titure set out in this Order. 

7. THE TRIBUNAL ORDERS THAT Washington may, at his discretion: 

(a) vary, with the view to promptly effecting a sale, the assets and Interests 
listed in Schedules "A:, ·e•, and •c·. to provide a greater quantity or 
quality of asaet, by Including a group of a$88ta which are of leaser age, 
better condition or of greater relative horsepower, as the case may be, or 
by Including any of the assets listed In Soheclules •o• and "E", or by 
Including other assets; or 

(b) in lieu of a divestiture of the Ship Berthing Assets, divest cates; or 
~i; 

(c) In lieu of a divestiture of the Seaspan Chip Barge Assets, divest the Norsk 
Chip Barge Assets: or 

(d) In lieu of a divestiture of the Seaspan Covered Barge Af;;sets, divest the 
Norsk Covered Barge Assets. 

D!ytttltu,. oftht Nomk Baralng Aff111 

·8. THE TRIBUNAL ORDERS THAT, If the divestiture of the Saaspan Covered 
Barge Asaeta pursuant to paragraph 6 Is not completed within the time spedfled 
therefor, the Washington Group, as applicable, shall proceed to divest the Norsk 
Covered Barge Assets in accordance with the procedure for the Trustee Sale set out In 
this Order. 

9. THE TRIBUNAL ORDERS THAT, If the divestiture of the Seaapan Chip Barge 
Anew pursuant to paragraph 6 la not completed within the time specified therefor, the 
Washington Group, as appllceble, shall proceed to divest the Norsk Chip Barge Assets 
In accordance with the procedure for the Trustee Sale set out In this Order. 

PIVMtlture or ca1u 
10. THE TRIBUNAL ORDERS THAT if the divestiture of the Ship Berthing Assets 
purauant to paragraph 6 is not completed within the time specified therefor, Wasl11ngton 
shall proceed to divest Cates in accordance with the procedure for the Trustee &lie set 
out in this Order_ 

Dlyntlture Procedure 
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11. THE TRIBUNAL ORDERS THAT divestiture of the Ship Berthing Assets and 
Seaapan Barging Assets or, in the case of a Tru&te& Sale purauant to this Order, 
dlvoetlture of Cates and/or the Norsk Barging Assets (oolfeativaly, in paragraphs 11 and 
12, referred to as the "divested assets") shall be completed on the following tenns: 

(a) by sale. assignment of lease or sublesse, assignment of contract, or other 
disposition necessary to ensure that, by complotlon of the divestiture, the 
Washington Group have, dlrectty or lndlrectly, no remaining right, title or 
interest in the divested asset.& Inconsistent with the intent of this Order; 

(b) by w&y of disposition of the dlveeted 8Ssets for use u a going conoem. 
respectively; 

(c) to ;an arm's length purchaser or purchasers who will meet the following 
objective criteria: 

(I) In the case of tha Ship Berthing Aaaet8 (or Cates, In the event of a 
Trustee Sale) will effeot the purchase with the expressed Intention 
of canylng on the business of ship berthing In Burrard Inlet to 
compete effectively with Cates or Seaspan, as the mae may be; 

{Ii) In the case of the Sea&pan Barging Assets (or the Norsk Barging 
Ae&ets, in the event of•a Trustee Sale) wilt effect the purdiale with 
the expressed Intention of using the assets to compete effectively 
as a provider of barging services on B.C. domestic routes; 

(ill} In any case, Wiii have the managerial, operational and financial 
oapablllty to operate and compete eff&ctivaly In the markets In 
question: 

(IV) Is not, directly or Indirectly, or Is not proposed to be, a purohaser of 
services historically provided In connection with or by the divested 
asset& unless that purohaser intends to use those assets to make 
the relevant barging or ship berthing eervlces g&nerally available to 
third partlas: and 

(v) will purchase the divested assets as a ptickage, in the case or a 
dlve&tlture by the Washington Group, consisting of not less than 
any one of: the Seaspan Chip Barge Assets, the Seaspan 
Covered Barge Assets. or the Ship Berthing Assets: and, in the 
case of a Trustee Sale, consisting of not less than any one of: 
Catee, the Norsk Chip Barge Assets, or the Norsk Covered Barge 
Assets. For greater certainty, a purchaser may bid upon, to the 
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extent they are available pursuant to a divestiture under this Order, 
any combination of the Seaspan Chip Barge Asse1s, the Sea&pan 
Covered Barge Assets, the Ship Berthing Assets, Cates, the Norsk 
Chip Barge A&sets, or the Norsk Covered Barge Assets; 

(d) by way of a commercially reasonable public tender, bidding or other 
procedure Instituted in a manner to allow a fair opportunity to any bona 
fide prospective purchasers who receive notioe of the prospe«lve 
divestiture to make an offer to acquire the divested assets; 

(e) otherwise on usual commerclal terms for tranaactlom; of the size and 
nature ofthoH contamplated In this Order. 

12. THE TRl~NAL ORDERS THAT any person making a bona fide inquiry of the 
relevant seller or Its agent regarding the possible purchase by that person or its 
principal of the divested assets offel'8d for sale shall be notified that the sale Is being 
made pursuant to this Order and provided with a copy of this Order. Any bona fide 
prospective purchaser shall be furnished, subject to the exeoutlon of a customary 
oonftdentiallty agreement, with all pertinent Information regarding the assets or Interests 
being diveated; such lnfonnatlon to be provided to the Dlreotor on request Any bona 
fide proepeetlve purchaser shall, subject to an appropriate confldentlallty agreement, be 

.. pennltted to make sueh inspection of the assets and of au flnanelal, operational or other 
documents and Information as may be relevant to the divestiture, except for an 
documents Which have been or shall be made the subject of an order of conftdentiality 
of this Tribunal. 

13. THE TRIBUNAL ORDERS THAT the Washington Group, as applicable, shall use 
their reasonable best efforts to accomplish the divestiture within the time per10d 
apeolfied. 

14. THE TRIBUNAL ORDERS THAT the Washington Group, as applicabkl, ahall 
advise the Director every 30 days In writing of the progress of their efforts to accomplish 
the divestiture, Including a description of contacts or negotiations and the Identity of all 
parties contaeted and prospective pun'lhasers who have come foiward, all with 
reasonable detail. 

Tru1tte Sale 

15. THE TRIBUNAL ORDERS THAT, If the divestiture of the Ship Berthing Assets or 
the Seaspan Chip Barge Asset$ or the Seaspan Covered Barga AsMts is not 
completed within 12 months from the date of this Order. the Tribunal, on the. application 
of the Director, after affording the Washington Group a reasonable opportunity to be 
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heard with respect to the identity of the Trustee which opportunity In no way restricts 
rights othelWise given under this Order, shall appoint a Trustee to be nominated by the 
Director for the sale of Cates In the event that the Ship Berthing Aesets are not 
divested, for the sale of the Norsk Covered Barge Assets In the event that the Seaspan 
Covered Barge Assets are not divested, and for the sale of the Norsk Chip Barge 
Assets In the event that the Sea$pG1n Chip Barge Asaeta are not divested, (the 
"Asse~"). in the case may be, on the foUowlng tenns: 

(a) the relevant Assets and/or Cates shaft be divested by the TM1tee within 6 
months of the Trustee's appointment at the most favourable price and on 
the most favourable tenns and conditions available; 

(b) the Trustee Sale shall be accomplished in accordance with paragraph 11 
he!'Sin; 

(c} the Trustee Sale shall be considered tc> have been completed when the 
purchaser has signed a binding agreement that has not been the subject 
of objection pennltted by this Order. 

(d) after the appointment of the Trustee becomes effectiVa, only the Tru•tee 
shall have the right to effect the dlvesttture required by this Order; 

(e) the Tru•tee •hall have the full power and authority to effect the Trustee 
Sale and shall use all reasonable efforts to accomplish it; 

(f) the Waahlngton Group, as applicable, shall u .. their reasonable best 
efforts to Q&i&t the Trustee In accomplishing the Trustee Sale. In 
oonnectlon therewith, the Tru&tee shall have full and complete access as 
Is reasonable in the circumstances, subject to an appropriate 
confidentiality agreement, to the personnel, books, records and facllltles of 
C8tes, or Norgk, as applicable, who shall take no action to Interfere with or 
Impede the Trustee'& accomplishment of the TM1tee Sale; 

(g) after appointment, the Trustee shall, every 30 days, file reports with the 
Director and the Washington Group, setting forth the Trustee's effort& to 
accomplish the Trustee Sale; 

(h) all expenses reasonably and proper1y Incurred by the Trustee in the 
course of the Trustee S1i!le shall be paid by Wa&hington or his nominee 
and the proceeds of the Trustee Sale paid to the Washington Group, as 
applicable; and 
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(i) the Trustee shall have such other powers as the Tribunal shall deem 
appropriate. 

16. THE TRIBUNAL ORDERS THAT the Washington Group shall not objeot to a 
divestiture by the Trustee on any grounds other than the Tl'Ustee's malfeasance, gross 
misconduct or breach of thl& Order and any such objection shall be made in 
accord,ance with the provisions of paragraph 23. 

17. THE TRIBUNAL ORDERS THAT If the Trustee has not accomplished the 
required divestiture within 90 days of its apPolntment, the Trustee shall thereupon 
promptly file with the Tribunal on a confidential ba&ls a report setting forth: (1) the 
Trustee's efforts to accomplish the required divestiture, (2) the reasons, in the Trustee's 
judgment, why the required divestiture or disposition has not been acoompllshed, and 
(3) the Tn.iatee's(recommendationa. The Trustee ahall at the same time fumleh such 
report to the Director and the Washington Group, Who shall eaoh have the right to be 
heard by and to make addltlonal recommendations to the Tribunal consistent with the 
purpose of the divestiture. The Tribunal may thereafter make such orders as It shall 
deem appropriate In order to carry out the divestiture, which may, if necessary, Include 
extending the term of the Trustee's appointment. 

Genaml Pipvl1!on1 Regarding Qlvastlb!rt 

1 B. THE TRIBUNAL ORDERS THAT foHowing a divestiture or Trustee Sala, none of 
the Washington Group nor any of Its agents or representatives will make further dire<:t 
or Indirect use of the assets or interestis divested or acquire same for a period of 1 O 
years. but nothing In this paragraph shall preclude: 

(a) the exchange or sale of seNlces or like arrangements of a customary 
nature acceptable to the new owner; or 

(b) a repurchase by the Washington Group for use outside the relevant 
markets: 

(i) If the business a&SOCiated with the divested assets or a divested 
Cates has failed or \s llkety to fail wtilln the meaning of those terms 
In the Act; or 

(ii) where the new owner has made an independent d111Cision for bona 
fide buslnes!ll reaaons to remove, and removes, tha Ship Berthing 
Aas&ts or the asset& of a divested Cates from the Port of 
Vancouver to operate them elsewhere, 
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except that any such purchase by the Washington Group shall be subjeot 
to the provisions of the Act. 

19. THE TRIBUNAL ORDERS THAT, to the extent required by a purchaser of the 
Ship Berthing Assets, Seaapan and/or Cates shall provide reasonable aaslatance, not 
to exceed a period of 6 months, to auoh purchaser with respect to crew tmining 
neQ&s~ary to provide competent crews to man the vessels to be used In ship berthing. 
Such assistance shall be subjed to the purchaser agreeing to waive any claims against 
washington, Seaspan and cates arising out of such a&alstanoe and to pay the 
reasonable coats lncumid in providing $UCh assistance. 

Notmcauon 

20. THE TRl!:,UNAL ORDERS THAT the Washington Group or the Trustee. 
whichever Is then raaponsible for affecting the divestiture required herein, shall notify 
the Director and, In the case of a Truetee Sale, the W8shlngton Group, and any person 
whO has a contract for the purchase of service& related to the Seaspan Barging Asaet& 
or the Norsk Barging All&eta and Identified In the Schedules ·a·. •o• or "E" to this Order, 
of the Identity of the purchaser in any proposed divestiture required by thi& Order. The 
notice to the Director and, In the oase of a Trustee Sale, the Washington Group, &half 
Ht forth the details of the proposed transaction and list the name, address, and 

.. telephOne number of each person not prevtouely Identified who offered or expressed an 
Interest or desire to acquire any of the assets to be divested together with complete 
detaUs of 1he offer or expression of Interest. 

21. THE TRIBUNAL ORDERS THAT within seven days after receipt of the notice 
referred to in paragraph 20, the Dtractor and, In the case of a Ttu&tee Sale, the 
Washington Group, may request additional information ooncemlng the proposed 
divestiture, the proposed purchaser and any other potential purchaser. The 
Washington Group or the Trustee shall fumlah the additional information within seven 
days of the receipt of the request unlesa the Director agrees In writing to extend the 
time. 

22. THE TRIBUNAL ORDERS THAT Within 15 days after receipt of the notice In 
paragraph 20 or, in the case of the Director ir additional information is requested by the 
Director within the time specified in paragraph 21, within 15 days after receipt of the 
additional information. the Director or any person notified pursuant to paragraph 20 
shall notify the Washington Group and the Trustee, if there la one. in writing of any 
objections they have to the proposed divestiture on the ground that It does not conform 
to the terms of this Order and give reaaonabfy detailed reasons therefor. 

·--·······-----
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23. THE TRIBUNAL ORDERS THAT If the Director or any person notified pursuant 
to paragraph 20 falls to object within the period specified In accordance wtth paragraph 
22, or If the Director notifies the Washington Group and the Trustee, If there is one, In 
writing that there is no objection, then the divestiture may be completed, subject only to 
the limited right of the Washington Group to object to the sale on the grounds Mt out In 
paragraph 16. Upon such objection by the Washington Group, the proposed divestiture 
shall not be completed unless approved by the Tribunal. 

24. THE TRIBUNAL ORDERS THAT If the Director or any person notified pursuant 
to paragraph 20 objects pursuant to paragraph 22. they may apply to the Tribunal for an 
Order that the proposed dlvestib.tre not be completed. 

Financing 
r· 

25. THE TRIBUNAL ORDERS THAT none of the Washington Group shall provide 
financing for all or any part of any divestiture under this Order which would permit any 
of the Wbhlngton Group to lntluenoe or control the operation of the Assets after the 
dlvestittJre (such as through a right of repossession) without the prior written consent of 
the Director. 

Compllanot lntpact!on 

26. THE TRIBUNAL ORDERS THAT the Washington Group shall, for the purpose of 
determining or eecuring compliance with this Order. and subject to any legally 
recognized privilege, from time to time pennit representatives of the Director, Including 
counsel, consultants and other persons retained by the Director (which representatives 
shall be subject to an appropriate confidentiality arrangement whether by statute or 
contract, as applicable). upon the written request of the Director and on seven days 
notice to the Washington Group, as applicable: 

(a) to have acoess during office hours to inspect all books, ledg81"8, accounts, 
correspondence, memoranda, and other records and documents In the 
poss&$Slon or under the control of the Washington Group, 8$ applicable, 
which may have counsel present, relating to any matters contained In the 
Order; and 

(b) subject to the reasonable convenience of the Washington Group, as 
appUcable, and without restraint or interference from them to interview 
their officers, employees, and agents, who may have their respective 
counBel and counsel for the Washington Group, as applicable, present 
regarding any such matters. 
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27. THE TRIBUNAL ORDERS THAT upon the written request of the Director, the 
Washington Group, as applicable, shall submit written reports, under oath If requested, 
with respect to any of the matters contained In this Order. 

28. THE lRIBUNAL ORDERS THAT no information or documents obtained by the 
means-'provided in paragraphs 26 and 27 herein shall be divulged by any 
representative of the Director to any person except In the course of legal proceedings to 
which the Director and any of the Respondents are a party, and only to the extent such 
lnfOrmatlon needs to be divulged for the purpose of isecurlng compliance with this 
Order, or as otherwise required by law. 

29. THE TRl~NAL ORDERS TI-IA T jurisdiction Is retained by the Tribunal for the 
purpose of any application by tho Director, the Wsshington Group or the Truetee to 
l'880ind or vary any of the provisions of this Order In the event of a change In 
circumstances or otherwise. 

30. THE TRIBUNAL ORDERS THAT the Interim Consent Order dated April 19, 
1996, as amended Is h81'9by rescinded as of the date of the making of this Order. 

Notlct 
• I 

31. THE TRIBUNAL ORDERS THAT when notice Is required to be given purauant to 
any of the ten118 of this On:ler, It shall be considered given if dispatched by raglsterad 
letter and If so dispatched will be deemed to have been given 3 days thereaftar. 

lntarpretatlon 

32. 1liE TRIBUNAL ORDERS THAT, in the event of a dispute as to the 
Interpretation of this Order, the Director, the Trustee, or Washlnuton or his nominee 
shall be et liberty to apply to the Tribunal for a further order Interpreting any of the 
provisions of this Order. Nothing In this paragraph is Intended to restrict the power of 
the Tribunal to rescind or vary this Order pursuant to paragraph 29 hereof or aectlon 
106 of the Aot or take other action authorlZed by the Aot or the Competftlon Tribune/ 
Act. 

DATED at ______ , this __ day of ______ 1997. 

SIGNED on behalf of the Tribunal by the prealding judicial member. 
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Ship Bertblno Assets 

The Ship Berthing Assets means: 

(a) two tractor tuga certified as bein(J of approximately 2400 or greater BHP; 
(b) thrqe conventional tl.lg$, one of which Is 1800 BHP; and 
(c) one Une boat 

which Wsshlngton may select from the following ship berthing tugs which will be, at the 
time of sale, of the standard of the ehlp berthing tugs u&ed In Burrard Inlet and as 
re~nlzed and accepted by the marine Industry ae ship berthing vessels, 

•'. r 

~1m1m:Iua Off!cla! l:ll2r&eDOWl!!I[ Qg'nfiauration 
NumbeC 

Charles H. Cstes I 807889 2400BHP Tractor/Z-Peller 
Cha11ea H. Cates II 803541 2400BHP Tractor/Z-Peller 
Charles H. Cates Ill 814182 24DOBHP Tractor/Z-Peller 
Charles H. catea r.t 369221 800BHP Twin Screw/Kort Nozzle 

·'chartes·H. Cates V 391885 11800 BHP Twin Screw/Kort Nozzle 
Chalfes H. catee VI 396353 1800 BHP Twin Scraw/Kort Nozzle 
Charles H. Cates VII 383382 1800BHP Twin Screw/Kort NOZZie 
Charles H. Cates VIII 395948 1800BHP Twin Screw/Kort Nozzle 
Charles H. Cates X 811176 1460BHP Tmctor/Z-Peller 
Charles H. Cates XVI 189280 700BHP Open Wheel 
Charles H. Cates XVIII 346375 1000BHP Twin ScrewlKort Nozzle 
Charte& H. Cate& XX 330470 700BHP Twin ScnwlKort Nozzle 

seaspan Falcon 816602 3000BHP Tractor/Z-Peller 
SeaspanHawk 816601 3000BHP Tractor/Z~Peller 

Seaspan Corsair 370217 1800BHP Twin Sorew/Kort Nozzle 
Seaspan Scout 1800BHP Twin Screw/Kort Nozzle 
Seaspan Guardian 369175 1550BHP Twin Sarew/Kort Nozzle 
Seaspan Defender 368711 1550 BHP Twin Baraw/Kort Nozzle 
Seaspan Trojan 322313 1200BHP Single Screw/Open 

Wheel 
Seaspan Prince 322492 10-00 BHP Single &:rew/Kort Nozzle 
Seaspan Charger 331309 1000 BHP Twin SorewlKort Nozzle 
Seaspan Stormer 323204 750BHP Twin Screw/Kort Nozzle 
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.. Offlclal NumbelV fKll provided wiH be provldld In a oompiflle SchedLlll 

and at the requeat. of the Purotlaser tl'l6 ship berttling tuga listed below may also form 
part of the aforementioned list: 

Seaapan Mariner"' 
Sea$pan Venture• 
Seaspan Tempest" 

• OUIT9ntly Inactive 

·( 

' 

311797 
330844 
314838 

1700 BHP 
1450 BHP 
700BHP 

Twin Screw/Kort Nozzle 
Single Screw/Kort Nozzle 
Single Screw/Open Wheel 
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Seaspan Chjo Bame Auets 

The Seaspan Chip Barge Asset& means: 

(a) six Seaspan chip barges, described in the table below; 
(b) an option: 

(I) to purchase, for a period of up to one year from and Including the date of 
purchase of the six barges referred to In (a) above, on normal and reasonable 
commercial terms, up to four addltlonal Seaspan ohlp barges of sub$tantially 
equivalent age, capacity and condition and in slmllar service as the six 
barg8$1refend to In (a) above; 

(II) with, lf'the purchaser chooses to subcontract the barges to remain in 
Seaspan's service, the associated barge hire revenue, subject to the ability of 
the purchaser to remove such barge or barges from Seaspan's se1Vioe on 
reasonable commerolal notice; and 

(HO at a purchase pri<le to be determined between Seaspan and the purohaser, 
the barge asset value component of which shall be agreed upon by the 
parties or be fixed by a competent marine surveyor, ship broker or other 
&lmllarly quallfled person mutually appointed by Seaspan end the purchaser 
or should they fall to agree on the person to be appointed, such barge asset 
value component of the said purchase price shall be determined by 
arbitration pursuant to the rules of the Vancouver Maritime Arbitrators 
Association. 

(c) the business described in ( Intentionally deleted I of the contrad made between 
Seaspan International Ltd. and ( intentionally deleted ), dated [ intentionally deleted); 
and 

(d) a tug, more propelly described as the "Seaspan Sentry" (official number 320254). 

Name of Bame Officjal Number nm 
Sea.span 383 320297 chip barge 
Saaspan 392 322469 chip barge 
S&a5pen 394 323249 chip barge 
Seaspan 395 323291 chip barge 
Seaspan400 325653 chip barge 
Seaspan408 326494 chip barge 

:#46/50 
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§fHpan CoyeRl!d Baigt AMots 

The Seaspan Covered Barge Assets means either the Seaspan 618 and Seaspan 619 
or the Seaspan 610 and Seaspan 616 (all of which are described In the table below) as 
setected by Washington. 

N@me of Barge Offlclal Number IY.RR 

Se11Span618 314844 covered barge 
Seaspan619 , 314859 covered barge :• 
Seaspan810 323848 covenad barge 
Seaapan616 322476 covered barge 
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Nonsk CblP Bame Assets 

The Norsk Chip Barge Assets means: 

(a) twelve chip barges deacribed In the table below; and 

:#48/50 
NO. 848 Plil51 

(b) the Chip Barge Transportation Contract between Norsk and [intentionally deleted ], 
dated { lntentlonaUy delefed ] and amended [ lntentlonally deletec:l J. 

Name of Barge Official Numbftc*"' ha 

Norsk Paclfio 11 392223 chip barge 
Norsk Pacific 12 392743 chip barge 
Norek Pacific 13 392990 chip barge 
Norsk Pacific 14 chip barge 
Norsk Paotllc 15 392783 chip barge 
Norsk Paclfie 16 chip barge 
Norsk Pactnc 17 800201 chip barge 
Norsk Pacific 18 chip barge 
Norak Pacific 19 chip baree 

. Norsk PllCiflc 20 801004 chip barge 
Norsk PaoifiC 21 801052 chip barge 
Norsk Pacific 22 chip barge 

- Of'llcl8l Numbers not prov!dtld beloW wl!I be provided In a comolete SChedule aa &00n 1s poeelble 

l 
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Nom.k Covered Bame A8sets 

The Norsk Covered Barge Assets means: 

(a) the nine covered barges described in the table below; 
(b) the Covered Barge TOWlng Services Agreement (Domestic) between [intentionally 

deleted ) and Norsk dated [intentionally deleted ); and 
(c) two tugs, more properly described a$ the "Texada Crown" (Official Number 3235n) 

and the •eomox crown• (Official Number 348790). 

Namt qt Barge ~· 

Norsk Pacific 10 
Norsk Pacific 61 
Norsk Pacific 62 
Non1k Pacific 63 
Norsk Pacific 64 
Norsk Pacific 65 
Norsk Paelftc 66 

·' Nonik Pacific 67* 
BMC29 

Off!o!al Nymbec"" 

810141 
328960 
810501 
810502 
815115 
188354 
189270 

covered barge 
eovered barge 
covered barge 
covered barge 
covered barge 
covered barge 
aovered barge 
oovered barge 
covered barge 

* Nat In Ulle In ( lrlt4lnt1ondy deleted ] HN\c9; occasiQrlally cl\8rtered 

.. Official Nllll'lberl not pl'O\lided below wlll be provided In • llQl11p1818 lllDlledufe u aoon at possible 
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