
Year Year 6 Months Year Year Year
Ended Ended Ended Ended Ended Ended

Dec. 31, Dec. 31, Dec. 31, June 30, June 30, June 30,
2003 2002 2001 2001 2000 1999

Revenue from
continuing operations $ 37,573 $ 40,604 $ 25,316 $ 37,370 $ 32,344 $ 30,358

Depreciation and 
amortization from 
continuing operations 3,225 3,498 1,736 3,233 2,459 2,357

Interest income (expense) (51) (21) (222) 2,732 (108) (233)

Earnings from
continuing operations
before income taxes 11,691 12,801 11,068 15,100 12,299 12,910

Earnings from 
discontinuing operations
before income taxes – – – – 7,620 7,604

Net earnings 5,742 6,707 3,297 21,004 11,910 12,068

Total assets 138,202 135,395 134,680 142,810 136,459 117,583

Shareholders’ equity 98,032 108,450 106,694 107,323 95,633 87,495

Net earnings per common share

- Basic $ 0.25 $ 0.29 $ 0.14 $     0.90 $ 0.48 $ 0.48

- Fully diluted $ 0.25 $ 0.29 $ 0.14 $     0.88 $ 0.46 $ 0.46

Equity per common share $     4.28 $ 4.73 $ 4.66 $ 4.66 $ 3.90 $ 3.44

Common shares outstanding 22,898,064 22,948,362 22,890,468 23,062,144 24,518,382 25,504,932

Note: Comparative figures have been adjusted to reflect the two-for-one share consolidation which occurred in 2003.

Five Year
financial summary

PERIOD ENDED

(in thousands of dollars, 

except for per share amounts)
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With the port and tourist operations, the Company concluded a
major expansion of the dock facilities in Skagway. This has provided
additional capacity to berth the larger cruise ships being placed into
service along the west coast. The investment produced immediate
returns as White Pass set a record for the number of passengers
through the port and along the rail excursion. With the substantial
operating leverage in this business, we saw the US dollar operating
income of White Pass increase by 6%.

The Company continues to maintain a 30% interest in ClubLink
Corporation, and we are the largest single shareholder. During the past
year, ClubLink completed the majority of the expansion of its private
member courses and is Canada’s largest owner, operator, and
developer in the sector and operates 32, 18-hole equivalent courses
with premiere facilities situated in Ontario and Quebec. Significantly,
the 2003 cash dividend distributions received by Tri-White on this
investment increased by 28% to $643,000.
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For the year ended 

December 31, 2003 your

Company reported net

earnings of $5.7 million or 

$0.25 per share, compared 

to $6.7 million and $0.29 per

share for the prior year. 

The earnings for the current

year were negatively

impacted by the relative

decline in the US dollar, 

as our main operating

subsidiary, White Pass,

generates all of its income

in the United States.

Notwithstanding the impact of the foreign exchange

fluctuations, Tri-White delivered a strong performance and

achieved some significant growth objectives during 2003.

Chairman’s 
Report to shareholders



Late in the year, we identified an opportunity to make another substantial investment within the
merchant banking division and acquired a 35% interest in MFP Financial Services Ltd. for total
consideration of $23.9 million. In connection with this transaction, the Company issued a promissory
note of $11.9 million with a coupon of 6%, maturing in 2006. We believe that the MFP investment adds
significant scale to the portfolio and will deliver acceptable returns.

During the year, White Pass was able to sell its interest in a start-up tourism project in Ketchikan,
realizing a gain of US$333,000 on the transaction. This decision has enabled the tourist division to
concentrate on its core customers, and focus the enterprise on activities where we generate
consistent cash flow.

For all shareholders, we have established initiatives to enhance their positions. In August, the
Company announced the completion of the consolidation of its issued and outstanding common
shares on the basis of two pre-consolidation shares for one post-consolidation share. The
consolidation was approved by the shareholders at the Company’s annual meeting in June, 2003.

More importantly, Tri-White has maintained a regular dividend policy since 2000. During 2002, 
the payments were restructured on a quarterly basis and increased by 20% to 12 cents per share
annually. Reflecting the share consolidation in 2003, the regular dividend rate is now 24 cents per
share annually.

With a view towards the future, indications are that the cruise ship industry will experience more
traditional traffic patterns this year after the disruptions created by September 11th and the war in Iraq.
Accordingly, White Pass has committed to a US$1.6 million expansion of the rail coach fleet for the
upcoming season. With this investment, the Alaska port and tourist operations will be in a position to
satisfy the needs of the clients, and continue to provide best-in-class port facilities.

The merchant banking operations will continue to maintain and monitor the substantial
investments in ClubLink and MFP. As with all of the Tri-White assets, the Company intends to build the
underlying value and over the long term, deliver enhanced returns.

My sincerest thanks to our employees for their efforts and dedication to our success, and to you,
our shareholders, for your continued confidence.

K. Rai Sahi, 
Chairman and Chief Executive Officer
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Operations
OVERVIEW

Management’s discussion and analysis of financial condition and the
consolidated results of operations should be read in conjunction with Tri-White
Corporation’s (“Tri-White”) audited consolidated financial statements and
notes thereto for the year ended December 31, 2003 and the year ended
December 31, 2002.

Tri-White’s financial results consolidate the operations of White Pass held
in several wholly-owned subsidiaries and the merchant banking operations of
Tri-White. In 2001, Tri-White changed its year end from June to December, to
reflect results consistent with the business cycle of the Company.

Financial Highlights ($000’s except per share amounts)

2003 2002 2001 (6 months)
Revenue 37,573 40,604 25,316
Net Earnings 5,742 6,707 3,297
EPS – Basic and Diluted $0.25 $0.29 $0.14
Total Assets 138,202 135,395 134,680
Long Term Debt 11,935 nil nil
Cash Dividends 5,423 5,205 1,935

CORPORATE MANDATE

In 1997, Tri-White was formed to hold the tourist and trucking divisions of
Russel Metals.

The Company was listed on the TSX and was constituted with an
independent board of directors and management group.

In 2000, the Company made a strategic decision to divest the trucking
division and the sale was completed in July of that year. Today, Tri-White
continues to operate White Pass, a tourist-based business located in
Southeast Alaska. White Pass provides docking facilities for cruise ships
which include Skagway, Alaska as a destination. White Pass operates three
docks, the largest of which is a freehold property, while two are situated on
city property under a long-term tideland lease. Integrated with the port
activities, the Company operates a tourist railway from Skagway, Alaska to
northern British Columbia and the Yukon Territory. In 2000, White Pass formed
a joint venture with an operating partner to start a lumberjack show in
Ketchikan, Alaska, also catering to the cruise ship industry.

Tri-White also seeks out opportunities and invests as a merchant banker.
The nature of the investments includes debt and equity instruments in both 

Management’s Discussion
and analysis of financial condition
and results of operations
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public and private organizations. Recently, the Company acquired significant positions in ClubLink Corporation
(25% in 2001) and MFP Financial Services Ltd. (35% in 2003).

BUSINESS STRATEGY

A key element in the Company’s strategy is to build on its core operating business at White Pass. Having the
Company properly capitalized and with an experienced management team on site, Tri-White has the capability to deliver
sustainable free cash flow. The management at White Pass has been able to generate significant growth in passenger
traffic and revenue by capitalizing on historical relationships with the cruise lines, by creating one of the leading port
facilities in southeast Alaska, and by continuing to offer a unique, affordable experience for the traveling public.

With respect to the merchant banking operations, corporate management has a proven record of building
and delivering value. The objective of the Company is to maximize value over a five to ten year horizon, though, 
as in the case of the trucking division, the Company will monetize an investment when business conditions
present a suitable opportunity. Similarly, Tri-White capitalizes on short term trading opportunities as they are
identified in the market.

The Company is confident that the commitment to this strategy will produce above average returns over the
long term. In the near term, there is the expectation to continue to provide real cash returns while building the
underlying value for the future.

SIGNIFICANT TRANSACTIONS AND EVENTS

During the year, a number of significant transactions and events occurred:

Expansion of Cruise Ship Activity 
In 2002, Carnival Corporation announced that it was successful in completing its takeover bid for P&O Princess

Cruise Lines. This consolidation has further concentrated ownership within the White Pass customer base.
However, demand for the Company’s services remains strong as Alaska continues to be a preferred destination
within the industry. In 2003, as evidence of the strength of the sector, the port operations at White Pass experienced
a 12% growth in traffic and revenue (expressed in US dollars). This can be attributed to larger, more modern ships
being deployed in Alaska, combined with improved marketing efforts.

ClubLink 
Tri-White acquired a 25% interest in ClubLink Corporation in September, 2001. Subsequently, the Company

determined that a change in the strategic direction of ClubLink was required and in the third quarter of 2002 
a takeover bid was launched. At the expiration of the bid, on January 15, 2003, a governance agreement was
reached with ClubLink and certain of its shareholders, and Tri-White took up 360,175 shares tendered to the bid.
Tri-White remains the largest single shareholder in ClubLink, with a 30.6% interest in the common shares.

ClubLink is Canada’s largest owner, operator, and developer of high-quality Member Golf Clubs, Daily Fee
Golf Clubs and Golf Resorts, with 32 golf courses open for play in 2004.

Acquisition of MFP Financial Services Ltd. 
In November, 2003 the company announced that it had completed the acquisition of a 35% interest, or

3,080,000 common shares of MFP Financial Services Limited for aggregate consideration of $23,870,000, of which
$11,935,000 was paid in cash at closing, with the balance satisfied by the issuance of a promissory note bearing
interest at a rate of 6% per annum, maturing on January 12, 2006. Tri-White acquired the shares for investment
purposes and the transaction represents a significant opportunity for Tri-White.
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As at December 31, 2003 the Company’s portfolio investments totaled $4.6 million compared with $12.9 million at
December 2002. The Company has liquidated a number of positions during the year as market conditions
warranted, for aggregate proceeds of $7.6 million. The market value of these securities exceeds the carrying cost
by $461,000 at year end.

Long-term investments include 5.4 million shares of ClubLink carried at $26.4 million and 3.1 million shares of
MFP Financial Services Ltd. carried at $24.2 million. The market value of these assets exceeds their carrying cost
by $13.4 million at December 31, 2003.

By maintaining a disciplined approach on the buy side, Tri-White views the investments in ClubLink and MFP
as opportunities to generate returns well above the yields available from alternate securities.

Both ClubLink and MFP are accounted for as equity investments. For the year ended December 31, 2003 the
Company recognized equity income of $66,221 and $226,694 respectively.

For the year ended December 31, 2003 Tri-White received dividends on the ClubLink investment of $642,920,
compared with $500,000 in 2002. There were no dividends received on the MFP shares.

Capital assets employed in the tourist operations account for virtually all of the fixed assets at Tri-White. The
book value decreased to $75.8 million since December 31, 2002, reflecting the investment in the expansion of the port
facilities and upgrades to the maintenance of way, offset by the change in the foreign exchange rates during 2003.

LIABILITIES

Bank indebtedness increased from $4.2 million at December 31, 2002 to $9.1 million at December 31, 2003.
The bank debt is provided through an operating facility for the White Pass operations and through a margin line
for the Company. The rise in the debt levels this year is attributed to the reinvestment of operating cash flow to
provide additional capacity in the Alaska tourist operation, combined with the growth in the investment portfolio.

The promissory note of $11.9 million was issued as partial consideration for the purchase of the 3.1 million
shares of MFP. The note bears interest at 6% and matures in January, 2006.

During the year, the Company was able to significantly increase the US operating facility from US$10 million
to US$15 million on substantially the same terms. The balance outstanding under this revolving bank line was
US$3.7 million at year end.

Accounts payable of $1.5 million at the end of 2003 have decreased by $2.8 million from December 2002. The
decrease is largely due to $1.9 million in accrued costs relating to the takeover bid of ClubLink in 2002.

Future income tax liabilities, which relate to the US-based assets of the port and tourist operations, have
decreased $0.7 million from $17.9 million in 2002 to $17.2 million in 2003. The current year’s provision of $2.3 million
was offset by a foreign exchange gain of US$3.0 million.

SHAREHOLDERS’ EQUITY

Consolidated shareholders’ equity at December 31, 2003 totaled $98.0 million or $4.28 per share, compared to
$108.5 million or $4.73 per share at December 31, 2002. As at December 31, 2003 the total number of shares
outstanding was 22,898,000. In August, 2003 the Company announced a share consolidation, whereby all
shareholders received one post-consolidation share for two pre-consolidation shares.
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Management’s Discussion and analysis of financial condition
and results of operations

The Company has a fixed stock option plan open to directors, officers, 
full-time employees and consultants of the Company. Under this plan, the
Company may grant total options to a maximum of 10% of the issued and
outstanding shares of the Company on a non-diluted basis. Options generally
vest over a five-year period.

As at December 31, 2003, the Company had 354,000 options outstanding,
of which 297,000 were exercisable. There were no options granted during 2003.

The $10.4 million decrease in equity is primarily a result of a $10.2 million
reduction in the cumulative translation adjustment (“CTA”) account, which
captures the impact of changes in foreign currency rates on the Company’s
net US dollar exposure.

For 2003, Tri-White continued with the regular dividend program and
commenced quarterly payments of $0.06 per share, on a post-consolidation basis. 

For the year ending December 31, 2003 the Company issued 22,000 common
shares under the Dividend Reinvestment Plan, which enables shareholders to
elect to receive common shares as an alternative to cash dividends. 

The Company issued 116,000 shares under this program during the 12 months
ended December 31, 2002.

On August 26th, 2003 the Company announced the renewal of its normal
course issuer bid providing the Company the authority to purchase, for
cancellation, up to 1,141,700 common shares over the following twelve month
period. During 2003, 174,000 shares were purchased for cancellation under the
normal course issuer bid. The aggregate consideration paid for these shares
was $496,000 or $5.56 per share. No purchases were made under the normal
course issuer bid in 2002. 

SEASONALITY

The tourist operations at White Pass and the golf operations of ClubLink
are highly seasonal. The majority of the revenue and earnings from these
businesses occurs during the third quarter of the year. Accordingly, the
reported earnings of Tri-White will fluctuate with those of the underlying
business units and the related equity earnings of the investment
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COMMITMENTS

Long-term commitments and obligations are summarized below:

Contractual Payments due by Period
Obligations Total Less than 1 year 1-3 years 4-5 years After 5 years

Long Term Debt 11,935,000

Operating Leases 3,816,000 315,000 534,000 155,000 2,812,000

Purchase Obligations 2,450,000 2,120,000 330,000

Total Contractual Obligations 6,266,000 2,435,000 864,000 155,000 2,812,000

RELATED PARTY TRANSACTIONS

The Company has provided a revolving demand credit facility with a related party, Paros Enterprises Limited,
in the amount of $5.0 million, with no fixed date to maturity. The facility has been arranged with a rate structure to
provide Tri-White with enhanced returns. As at December 31, 2003 there were no amounts due to Tri-White under
this facility.

During the year, the Company acquired 3.1 million shares of MFP Financial Services from a related party,
Morguard Corporation, for total consideration of $23.9 million. The transaction was concluded as part of normal
merchant banking activities, and as such, the investment is recorded at the exchange amount, not at the related
party’s net book value.

Under a formal management services agreement, Tri-White purchases certain administrative services from 
a related party, Morguard Corporation. Fees for the services for the years ended December 31, 2003 and 2002
were $0.6 million.

LIQUIDITY

Given the consistent performance of the Company’s main operating subsidiary, White Pass, and the
conservative capital structure at Tri-White, sufficient capital is available to execute the Company’s strategic plan
and finance continued growth.

During 2003, the Company generated $7.8 million in funds from operations, and ended the year with cash
balances of $0.4 million. These funds have been used to pay corporate overhead, maintain dividend distributions
and to reinvest in the business.

Tri-White and its subsidiaries maintain cash, liquid assets and credit facilities, to ensure that all commitments
can be met, that funds are available to support the business units, and that the Company is able to capitalize on
opportunities that may arise. The bank credit facilities in place are adequate to finance the seasonal working
capital requirements of White Pass.

As at December 31, 2003, Tri-White had operating debt of $9.1 million, a note payable of $11.9 million, and
portfolio investments with a market value of $5.1 million.
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Management’s Discussion and analysis of financial condition
and results of operations

CAPITAL RESOURCES

The Company has committed to an expansion of the rail coach fleet in
Alaska in the amount of US$1.6 million for 2004. This investment will enable the
tourist division to meet anticipated demand levels in the upcoming season. The
division will utilize its bank operating facility to fund this project, and cash flow
from operations will be adequate to service this debt.

As at December 31, 2003 the Company had available lines of credit of
US$11.3 million to finance capital projects and working capital requirements.

RISK AND UNCERTAINTIES

Tourism and Merchant Banking 
The success of White Pass is largely dependent upon the flow of cruise ship

traffic along the west coast of North America to Alaska. As experienced during
2002, these operations can be disrupted for reasons beyond the control of White
Pass, including commercial and weather-related changes to ship scheduling.

As a federal transportation undertaking in both Canada and the United
States, White Pass is subject to regulation by numerous agencies. The tourist
operations comply with requirements that are in effect at any point in time;
however, changes in these regulations can impact the cost and efficiency of
this business unit.

At the corporate level, the performance of any investment in a merchant
banking scenario is, by nature, speculative. External factors, which the
Company may not be in a position to influence, could impact any single
investment or the general business climate.

Environmental 
Although extensive research has been completed on potential

environmental matters at White Pass, the business unit could be subjected to
further scrutiny as a result of changes in legislation, or due to a focus on the rail
operations, including the legacy of the past. This division has been in operation
for more than 100 years, transporting a variety of products, some of which are
now classified as environmentally unfriendly. Every attempt has been made to
identify and deal with these issues and, at this time, the Company believes that
remediation programs have met or exceeded regulatory requirements.

Interest Rate and Currency Risk 
Tri-White conducts business both in Canada and the United States,

though virtually all of the reported revenue originates in the United States.
Fluctuations in interest or exchange rates could affect the cost of capital or
the contribution from the U.S. operations, and the value of the Company’s
investment in White Pass.
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Dependence on Key Personnel 
The performance of the Company is substantially dependent upon key management personnel. The loss of

the services of any such personnel could have a material effect on the performance of Tri-White, its subsidiaries,
earnings or financial condition.

In the past year, the Company has renegotiated several collective bargaining agreements which expire
December 31, 2005 and cover approximately 59% of the hourly employees. Since commencing operations as a
tourist operation in 1988, White Pass has operated under the terms of these agreements without incident. 

Litigation 
The Company and certain of its subsidiaries are defendants in a number of legal actions. Although the

outcome of these claims cannot be determined, the resolution of these matters is not expected to have a material
adverse effect on the Company’s financial position.

Outlook 
The 2003 tourist season at White Pass concluded Oct 1, 2003. For the upcoming season, indications are that

the number and size of ships arriving in Skagway will increase. Accordingly, the Company has committed to a
US$1.6 million expansion of the rail coach fleet to be ready for the 2004 season. With this investment, the Alaska
port and tourist operations will be in a position to satisfy the needs of the cruise ship companies, and continue to
provide best-in-class port facilities to the customers. Efforts also continue to enhance efficiency in the face of
rising input prices.

The merchant banking operations continue to maintain and monitor a substantial investment in ClubLink and
MFP. As well, Tri-White anticipates concluding a bridge loan to a private company during the first quarter of 2004
in the amount of $7 million. This transaction will be financed with external debt at market rates. As with all of the
Tri-White assets, the Company intends to build the underlying value of these investments, and over the long term,
deliver enhanced returns.

The Company is a reporting issuer and as such, files the Corporation’s Annual Information Form and
Management Information Circular and related financial disclosure at www.sedar.com.

This annual report may contain forward looking statements that involve a number of risks and uncertainties including statements regarding the

outlook for the Company’s business and results of operations, that, by the nature these of risks and uncertainties, could cause actual results to

differ materially from those indicated. Such factors include, without limitation, the various factors set forth in the Management Discussion and

Analysis of this report and as discussed in public disclosure documents filed with the Canadian regulatory authorities. The Company disclaims any

intention or obligation to update or revise any forward looking statements, whether as a result of new information, future events or otherwise.
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Management’s Reporting Responsibility
The accompanying consolidated financial statements of Tri-White Corporation and its
subsidiaries, and all information in this annual report, are the responsibility of
management and have been approved by the Board of Directors.

The financial statements have been prepared by management in conformity with
Canadian generally accepted accounting principles.  The financial statements include
some amounts that are based on best estimates and judgements.

Management of the Corporation and its subsidiaries, in furtherance of the integrity and
objectivity of data in the financial statements, has developed and maintains a system of
internal accounting controls.  Management believes that its system of internal
accounting controls provides reasonable assurance that financial records are reliable
and form a proper basis for presentation of financial statements and that assets are
properly accounted for and safeguarded.

The Board of Directors carries out its responsibility for the financial statements in this
annual report principally through its audit committee, consisting entirely of outside
directors.  The audit committee reviews the Corporation’s annual consolidated financial
statements and recommends their approval to the Board of Directors.  The shareholders’
auditors have full access to the audit committee, with and without management present.

These financial statements have been examined by the shareholders’ auditors, 
Deloitte & Touche LLP, Chartered Accountants, and their report is presented herein.

Don Turple 
CHIEF FINANCIAL OFFICER

K. (Rai) Sahi
CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Financial statements
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Auditors’ Report
To the Shareholders of Tri-White Corporation:

We have audited the consolidated balance sheets of Tri-White Corporation as at
December 31, 2003 and 2002 and the consolidated statements of earnings and retained
earnings and of cash flow for the years then ended.  These consolidated financial
statements are the responsibility of the Corporation’s management.  Our responsibility is
to express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing
standards.  Those standards require that we plan and perform an audit to obtain
reasonable assurance whether the financial statements are free of material
misstatement.  An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material
respects, the financial position of the Corporation as at December 31, 2003 and 2002 and
the results of its operations and its cash flows for the years then ended in accordance
with Canadian generally accepted accounting principles.

Toronto, Ontario
February 27, 2004

CHARTERED ACCOUNTANTS



Dec. 31, Dec. 31,
2003 2002

As at, $ $

ASSETS
Current
Cash and cash equivalents 379 1,688
Accounts receivable 204 1,377
Income and other taxes recoverable 666 1,191
Inventories 4,579 4,896
Prepaid expenses and other assets 1,438 932

7,266 10,084

Portfolio investments [Note 4] 4,590 12,853
Long-term investments [Note 5] 50,565 24,312
Capital assets [Note 6] 75,781 88,146

Total assets 138,202 135,395

LIABILITIES AND SHAREHOLDERS' EQUITY 
Current
Bank indebtedness [Note 7] 9,142 4,218
Accounts payable and accrued liabilities 1,461 4,302
Current portion of provision for future site 

restoration [Note 14] 242 232

10,845 8,752

Promissory note [Note 8] 11,935 –
Future income tax liabilities [Note 9] 17,178 17,877
Provision for future site restoration [Note 14] 212 316

Total liabilities 40,170 26,945

Commitments and contingencies [Note 14]

SHAREHOLDERS' EQUITY 
Share capital [Note 10] 60,921 61,084
Cumulative translation adjustment (5,537) 4,704
Retained earnings 42,648 42,662

Total shareholders' equity 98,032 108,450

Total liabilities and shareholders' equity 138,202 135,395

APPROVED BY THE BOARD

Consolidated Balance Sheets
DECEMBER 31, 2003
(in thousands of dollars)

John Lokker
DIRECTOR

K. (Rai) Sahi
DIRECTOR
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Financial statements

Consolidated Statements of Earnings 
and Retained Earnings
(in thousands of dollars, except for per share amounts)

Year ended Year ended
Dec. 31, Dec. 31,

2003 2002
For the, $ $

REVENUE 37,573 40,604
Cost of sales and operating expenses 22,286 24,063 
Earnings from operations before the undernoted 15,287 16,541
Amortization 3,225 3,498

Earnings before other income (expense) 
and income taxes 12,062 13,043

OTHER INCOME (EXPENSE)
Interest and other (51) (21)
Net (loss) on sale of assets and investments (613) (33)
Earnings (loss) of equity accounted investments 293 (188)

(371) (242)

Earnings before income taxes 11,691 12,801
Provision for income taxes [Note 9]

Current 3,642 4,492
Future 2,307 1,602

5,949 6,094

Net earnings for the year 5,742 6,707
Retained earnings, beginning of year 42,662 41,458
Dividends paid (5,500) (5,503)
Excess of repurchase price of common shares 

over average carrying value (256) –
Retained earnings, end of year 42,648 42,662

Net earnings per share [Note 10]
Basic - net earnings 0.25 0.29
Diluted - net earnings 0.25 0.29
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Year ended Year ended
Dec. 31, 2003 Dec. 31, 2002

For the, $ $

OPERATING ACTIVITIES
Net earnings for the year 5,742 6,707

Items not affecting cash

Amortization 3,225 3,498
Future income taxes 2,307 1,602
Change in estimate for environmental liability (104) 197
Net loss on sale of assets and investments 613 33
(Earnings) loss of equity accounted investments (293) 188

Distributions from equity accounted investments 643 500
Net change in operating assets and liabilities (4,338) 3,439

Cash provided by operating activities 7,795 16,164

FINANCING ACTIVITIES
Shares purchased for cancellation (496) –
Dividends paid (5,423) (5,205)

Cash (used in) provided by financing activities (5,919) (5,205)

INVESTING ACTIVITIES
Proceeds on sale of assets and investments [Note 4] 8,763 1,409
Purchase of capital assets (5,427) (6,830)
Purchase of investments (14,708) (1,572)
Site restoration expenditures 10 (411)

Cash used in investing activities (11,362) (7,404)

Net effect of currency translation adjustment on cash 
balances and cash flows 3,253 254

Net (decrease) increase in cash and cash equivalents 
during the year (6,233) 3,809

Cash and cash equivalents, beginning of year (2,530) (6,339)

Cash and cash equivalents, end of year (8,763) (2,530)

Represented by
Cash and cash equivalents 379 1,688
Bank indebtedness and loans (9,142) (4,218)

(8,763) (2,530)

Supplementary cash flow information [Note 11]

Consolidated Statements of Cash Flow
(in thousands of dollars)
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Financial statements

1. NATURE OF OPERATIONS

Tri-White Corporation (the "Company") formed under the laws of Canada, operates a
tourist railway with related services in Alaska, British Columbia and the Yukon Territory under
the business name White Pass & Yukon Route and in Canada is engaged in merchant banking
activities. As a merchant banker, the Company seeks out opportunities and invests in debt and
equity investments in both public and private companies.

2. BASIS OF PRESENTATION

These consolidated financial statements include the accounts of Tri-White Corporation
and its subsidiary companies, which include White Pass & Yukon Canada Inc., White Pass 
& Yukon U.S. Inc., Pacific and Arctic Railway and Navigation Company, Skagway Terminal
Company, British Columbia - Yukon Railway Company, British Yukon Railway Company Limited
and White Pass Enterprises, LLC (collectively the “Company”). All material inter-company
balances, transactions between entities in the economic entity, including any unrealised
profits or losses, have been eliminated.

3. SIGNIFICANT ACCOUNTING POLICIES

These consolidated financial statements have been prepared by management in
accordance with Canadian generally accepted accounting principles and include the
following significant accounting policies:

Principles of Consolidation

The financial statements of entities, which are controlled by the Company, referred to as
subsidiaries, are consolidated. Entities which are not controlled, but over which the Company
has the ability to exercise significant influence are accounted for using the equity method 
of accounting.

Revenue Recognition

Rail tourism and docking revenues are recognized as earned when rail passenger and
docking services are provided.

Portfolio Investments

Portfolio investments consist of common and preferred shares of publicly traded
companies. Portfolio investments which are effectively held to maturity or which have a
reduction in market value, which is considered temporary in nature, are recorded at cost.
Declines in value that are other than temporary are recognized immediately.

Inventories

Inventories consist primarily of materials and supplies, which are stated at cost,
determined on a first-in, first-out basis, and are charged to expense or added to the cost of
property and equipment when used.

Capital Assets

Capital assets are recorded at cost. Depreciation is provided at rates that charge the
original cost of such assets to operations over their useful lives that average 10 years for
equipment, 40 years for buildings, 30 years for wooden bridges and ties, 40 years for docks
and 60 years for rail and steel bridges. Land and tunnels are not depreciated.

Long-lived Assets

Long-lived assets are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount of an asset may not be recoverable.
Recoverability of assets to be held and used is measured by a comparison of the carrying
amount of the assets to the future net cash flows expected to be generated by the asset.  

Notes To Consolidated Financial Statements
AT DECEMBER 31, 2003 AND 2002
(Tabular Amounts Expressed in Thousands of Dollars, Except Per Share Amounts)
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If such assets are considered to be impaired, the impairment to be recognized is measured by
the amount by which the carrying amount of the assets exceeds the fair value of the assets.
Assets to be disposed of are reported at the lower of the carrying amount or fair value less
the cost to sell.

Income Taxes

The Company uses the liability method of accounting for income taxes. Under the liability
method of tax allocation, future tax assets and liabilities are determined based on differences
between the financial reporting and tax bases of assets and liabilities and are measured using
substantively enacted tax rates and laws that will be in effect when the differences are
expected to reverse.

Foreign Currency Translation

The accounts of foreign subsidiaries are translated into Canadian dollars at the
exchange rate in effect at the balance sheet dates. Revenues and expenses are translated at
the average rate of exchange for the year. The resulting gains and losses are accumulated as
a separate component of shareholders’ equity called the cumulative translation adjustment.

Use of Estimates

The preparation of consolidated financial statements in conformity with Canadian
generally accepted accounting principles requires management to make estimates and
assumptions that affect the reported assets and liabilities and disclosure of contingent assets
and liabilities at the date of the consolidated financial statements and the reported amounts of
revenue and expenses during the reporting periods. Management has made significant
estimates related to environmental liabilities and to the useful lives of capital assets. Actual
results could differ from these estimates.

Future Site Restoration Costs

Site restoration costs have been estimated taking into consideration the anticipated
method and extent of the remediation consistent with regulatory requirements, industry
practices, current technology and the possible uses of the site. The estimated amount of
future restoration costs is reviewed regularly based on available information. Where the
forecasted net restoration costs exceed existing provisions, an additional expense is
recognized in the period.

Financial Instruments

The Company is exposed to the risk that arises from fluctuations in interest rates, the
exchange rate of the U.S. dollar and the degree of volatility of these rates. The Company does
not use derivative instruments to reduce its exposure to foreign currency exchange or
interest rate risk. The Company is exposed to credit risk from customers and the Company’s
subsidiary is economically dependent upon the Alaskan tourism industry. The Company’s
accounts receivable, income tax receivable, portfolio investments, accounts payable and
accrued liabilities and promissory notes constitute financial instruments. Based on available
market information, the carrying value of the Company’s financial instruments approximate
their fair value unless disclosed elsewhere in these consolidated financial statements.

Stock-based Compensation Plan

No compensation expense is recognized for the plan when stock options are issued at
market to employees or directors. Any consideration paid by employees or directors on
exercise of stock options is credited to share capital. Direct awards of stock to employees
and stock and stock option awards granted to non-employees will be accounted for using the
fair value method of accounting for stock-based compensation.

Earnings Per Share

Basic earnings per share is calculated by dividing net income by the weighted average
number of common shares outstanding in each respective period. Dilutive earnings per share
is calculated using the treasury stock method. Under this method, proceeds that could be
obtained upon exercise of options, if dilutive, are assumed to be used to purchase common
shares at the average market price during the period.
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Multi-employer Pension Plan

The Company’s subsidiary participates in various multi-employer defined benefit plans,
on a contributory and non-contributory basis, depending on the plan. Benefit costs are
recognized as employees’ services are provided.

4. PORTFOLIO INVESTMENTS

2003 2002
Cost Market Cost Market

$ $ $ $
Portfolio Investments 4,590 5,051 12,853 12,462

During 2003, the Company sold certain investments for proceeds of $7.6 million 
(2002 - $1.4 million) and realized a loss of $708,256 (2002 - loss of $59,903).

5. LONG-TERM INVESTMENTS

2003 2002
Cost Market Cost Market

$  $ $ $ 
Clublink Corporation 26,369 38,914 24,312 39,200
MFP Financial Services 24,196 24,790 – –
Long Term Investments 50,565 63,704 24,312 39,200

Club Link Corporation [CLC]

The Company accounts for its 29.5% investment in CLC using the equity method. During
the year the Company recorded equity income of $66,221 [2002 – loss $187,962], received
dividends of $642,920 [2002 - $500,000] and acquired a further 360,175 common shares for cash
consideration of $2,633,000.

MFP Financial Services Limited ["MFP"] [see also Note 13]

During the year the Company increased its investment in MFP by acquiring an additional
3,080,000 shares from Morguard Corporation for $23,870,000.  The purchase price of the shares
was settled with cash of $11,935,000 and an unsecured note at 6% maturing January 12, 2006
for the same amount.  The company reallocated its existing interest in MFP of $100,000 from
portfolio investments to long-term investments. The Company accounts for its 34.8%
investment in MFP using the equity method. During the period the Company has recorded
equity income of $226,694 [2002 - $NIL] and received dividends of $NIL [2002 - $NIL].

6. CAPITAL ASSETS

2003 2002
Accumulated Net Accumulated Net

Cost amortization Book Cost amortization Book
value value

$ $ $ $ $ $
Land and 

tunnels 1,381 – 1,381 1,625 – 1,625
Buildings 17,821 2,336 15,485 20,813 2,408 18,405
Equipment 25,461 6,681 18,780 29,191 6,622 22,569
Docks 51,889 11,754 40,135 57,974 12,427 45,547

96,552 20,771 75,781 109,603 21,457 88,146

Notes To Consolidated Financial Statements
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7. BANK INDEBTEDNESS

Bank indebtedness represents funds borrowed under revolving credit facilities. At
December 31, 2003, the Company had an unsecured operating line of credit with a U.S. bank in
the maximum amount of US$15 million that expires May 1, 2004 (2002 - US$10 million, expired
March 15, 2003) and bears interest at U.S. prime, which was 4% as at December 31, 2003 
(2002 - 4.25%) and is payable on demand. In addition, a fee accrues on the unused portion of 
the line of credit. As at December 31, 2003, the Company had borrowed US$3.7 million 
(Cdn$4.7 million), (2002 - US$700,000 or Cdn$1.1 million) related to this facility. The Company
maintains a margin line with a Canadian financial institution. The availability of the line is
determined by a formula based on the market value of the portfolio investments. As at December
31, 2003 the Company had borrowed $4.4 million [2002 - $3.1 million] relating to this facility.

8. PROMISSORY NOTE

The Company has an unsecured promissory note of $11,935,000 due January 12, 2006 
with a 6% coupon.  The debt relates to the purchase of additional shares of MFP. [See Note 12]

9. FUTURE INCOME TAXES

The provision for income taxes differs from the expected amount calculated by applying
the Canadian combined federal and provincial corporate income tax rates to earnings before
income taxes. The major components of these differences are explained as follows:

2003 2002
$ $

Earnings from continuing operations 11,691 12,801
before income taxes

Expected corporate tax rate 37% 39%
Calculated income tax provision 4,280 4,992
Difference in US statutory tax rates 495 278
Permanent differences 100 (83)
Adjustments for changes in previous estimates (250) 610
Impact of effective tax rate increase (reduction) on

future income taxes 333 (265)
Operating losses not recognized 991 618
Other – (56)

5,949 6,094

Comprised of:

2003 2002
$ $

Current 3,642 4,492
Future 2,307 1,602

5,949 6,094

At December 31, the components of the net future income tax liability are as follows:

2003 2002
$ $

Investment 331 175
Capital assets (15,600) (16,296)
Differences in tax basis of subsidiary company shares (2,890) (2,410)
Environmental provision 179 92
Capital loss carry forwards 802 562

(17,178) (17,877)

The Company has not recognized operating tax losses of $9.0 million (2002 $6.7 million) as the
likelihood of realizing the future benefits of these losses cannot be determined.
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10. SHARE CAPITAL

Authorized Unlimited number of common shares

Unlimited number of preference shares, issuable in series

2003 2002
Number of Amount Number of Amount

Shares $ Shares $
Common Shares
Opening Balance 45,897 61,084 45,781 60,786
Shares issued pursuant to 

dividend reinvestment plan 22 77 116 298
Repurchase of common shares (174) (240) – –
Share consolidation (22,847) – – –
Ending balance 22,898 60,921 45,897 61,084

The Company has been approved by the Toronto Stock Exchange to make a normal
course issuer bid to purchase up to 1,141,691 [2002 - 1,147,074] common shares. The program
expires September 4, 2004 [2002 - August 25, 2003]. During the year ended December 31, 2003
the Company purchased and cancelled 174,500 common shares [2002 - nil] for cash
consideration of $496,000 [2002 - nil]. Prices paid for the repurchased shares ranged between
$5.16 and $6.00 per share and are adjusted in this presentation for the share consolidation.
The average price paid was $5.56 per share. The excess price paid over average carrying
value per share has been charged to retained earnings.

2003 2002 2002
Restated*

Weighted average common shares outstanding – basic 22,923 22,932 45,863
Dilutive effect of stock options 101 96 192
Weighted average common shares outstanding – diluted 23,024 23,028 46,055

* The weighted average common shares outstanding have been restated to give effect to the
share consolidation as if it had occurred on December 31, 2002.

Stock Options

At December 31, 2003, the Company has a fixed stock option plan open to directors,
officers, full-time employees and consultants of the Company. Under this plan, the Company
may grant total options to a maximum of 10% of the issued and outstanding common shares of
the Company on a non-diluted basis. Under the plan, the exercise price generally equals the
market price of the Company’s stock on the day prior to the date of grant and an option’s
maximum term is ten years. Options generally vest over a five year period.

A summary of the Company’s fixed stock option plan is presented below:

As at December 31, 2003 December 31, 2002
Number of Weighted Number of Weighted

Shares Average pre-consolidation Average
Exercise Shares Exercise

Price Price
$ $

Options outstanding, beginning of year 743 2.03 747 2.03
Forfeited (35) 2.04 (4) 2.00
Effect of consolidation (354) – –
Options outstanding, end of year 354 4.06* 743 2.03
Options exercisable, end of year 297 4.06* 506 2.03

*The weighted average exercise price has been adjusted to give effect to the consolidation 
of options.

Notes To Consolidated Financial Statements
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At December 31, 2003 on a post-consolidated basis, outstanding options have the following terms:

Options Outstanding Options Exercisable
Range of exercise Weighted average Number of exercisable Weighted average

Common shares price price Expiry options price 
to be issued $ $ date $ $
262 3.80 - 4.10 4.06 2008 258 4.06
4 4.00 4.00 2009 4 4.00
88 4.06 4.06 2011 35 4.06
354 297 4.06

At December 31, 2002 outstanding options had the following terms:

Options Outstanding Options Exercisable
Range of exercise Weighted average Number of exercisable Weighted average

Common shares price price Expiry options price
to be issued $ $ date $ $
275 3.80 - 4.10 4.06 2008 230 4.06
9 4.00 4.00 2009 5 4.00
88 4.06 4.06 2011 18 4.06
372 253 4.06

11. SUPPLEMENTARY CASH FLOW INFORMATION

December 31, 2003 December 31, 2002
$ $

Interest paid 334 406
Income taxes paid (received) Canadian authority (563) (1,642)
United States Authority 3,847 4,219

12. RELATED PARTY TRANSACTIONS

On February 28, 2002, the Company entered into an agreement with a related party, Paros
Enterprises Limited (“Paros”), to provide a revolving demand credit facility to Paros, in the
amount of $5 million bearing interest rate of prime plus 1%. Paros is a significant shareholder
of the Company. On January 29, 2003, under this facility, Paros borrowed $2.5 million which
was repaid prior to year end. The Company has recorded interest income of $80,942.

The Company receives managerial and consulting services for its business and the
business of its subsidiaries from Morguard Corporation (“Morguard”). The Chairman and Chief
Executive Officer of the Company, through a private company, is a significant shareholder of
Morguard. The Company pays Morguard a management fee of $600,000 under a contractual
agreement at market related prices, which is included in cost of sales and operating expenses.

During the year the Company increased its investment in MFP by acquiring an additional
3,080,000 shares from Morguard Corporation for $23,870,000.  The purchase price of the shares
was settled with cash of $11,935,000 and an unsecured promissory note with a 6% coupon
maturing January 12, 2006 for the same amount.

This transaction was recorded at the exchange amount and is included in long term
investments and note payable.

13. EMPLOYEE BENEFIT PLANS

The Company’s subsidiary is required to participate in a multi-employer defined benefit
plan sponsored by the Railroad Retirement Board for employees in the U.S.

This plan is contributory; employees and the subsidiary contribute 12.6% and 21.9% 
(2002 - 12.6% and 23.8%), respectively, of eligible compensation.
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The amount charged to operations and contributed to the plan for the years ended
December 31, 2003 and 2002 was $1.3 million, and $1.7 million respectively.

The subsidiary participates in two defined benefit welfare plans covering substantially
all of its employees covered by collective bargaining agreements. These plans are both
contributory and non-contributory multi-employer plans. The plans provide health care and
other welfare benefits during the employees’ working lives and, for a monthly premium,
benefits after retirement. Amounts charged to benefit costs and contributed to the plans for
the years ended December 31, 2003  and  2002 totalled $690,260 and $832,000 respectively.

The subsidiary makes monthly contributions to the plans based on hours worked by
employees and on monthly premiums.

The subsidiary has a 401(k) plan (the “Plan”) which covers substantially all non-seasonal
employees not covered by a collective bargaining agreement. Employees who elect to
participate may contribute up to 25% of their eligible compensation to the maximum dollar
amount allowed. The subsidiary matches 100% of each employee’s contribution to a maximum
of 5% of eligible compensation. Additionally, the Plan contains provisions for the subsidiary, at
its discretion, to make a special and a discretionary contribution at a percentage determined
by the subsidiary. The amount charged to operations and contributed to the Plan for the years
ended December 31, 2003 and 2002 was $64,300 and $96,000 respectively.

The subsidiary has a 401(k) plan that covers United Transportation Union members only.
Employees who elect to participate may contribute up to 25% of their eligible compensation to
the maximum dollar amount allowed. The plan contains no provision for the subsidiary funded
contributions. Canadian employees of the subsidiary may establish a self-managed Registered
Retirement Savings Plan (“RRSP”) within the guidelines specified under Federal law in Canada.
Participating non-union employees contribute a minimum of 3% to a maximum of 5% of eligible
compensation and the subsidiary matches 100% of each employee’s contribution up to a
maximum of 5% of eligible compensation. Canadian employees of the subsidiary covered by a
collective bargaining agreement may contribute a minimum of 1% to a maximum of 5% of
eligible compensation and the subsidiary will match each employee's contribution to a
maximum of 1% of eligible compensation. The amount charged to operations and contributed to
the plan for the years ended December 31, 2003 and 2002 was $16,220 and $5,967, respectively.

14. CONTINGENCIES AND COMMITMENTS

a) The Company and certain of its subsidiaries are defendants in a number of legal
actions. Although the outcome of these claims cannot be determined, in the opinion of
management, the resolution of these matters is not expected to have a materially adverse
effect on the Company’s financial position.

b) As at December 31, 2003, the Company and its subsidiaries had operating lease
commitments, with varying terms, requiring minimum annual payments approximately as follows:

$
2004 315,332
2005 186,990
2006 182,085
2007 165,342
2008 155,136

Thereafter 2,811,532
3,816,417

c) The Company’s operations and properties are subject to extensive federal, provincial,
territorial, state, municipal and local environmental laws and requirements in both Canada
and the United States, relating to, among other things, air emissions, the management of
contaminants including hazardous materials and waste, discharges to waters and the

Notes To Consolidated Financial Statements
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remediation of environmental impacts. The Company believes it has identified and provided
for the expenditures relating to known environmental matters, including compliance issues
and the assessment and remediation of the environmental condition of its properties, whether
currently or previously owned, or other properties where it may have environmental liabilities.
The Company’s total cost and liabilities for environmental matters cannot be predicted with
certainty due to, among other things, the various issues described above, changing
environmental laws and requirements and the necessity to conduct additional investigations.
The Company has recorded a provision for future site restoration to cover the potential cost of
environmental clean up. This represents management’s best estimate of future costs.

The current portion of the provision represents costs expected to be incurred within 
the next year.

15. SEGMENTED INFORMATION

The Company operates primarily in two operating segments, rail tourism and docking
and corporate and other operations. The rail tourism and docking operation is defined to
include the railway and dock operation of British Yukon Railway Company, British Columbia -
Yukon Railway Company, White Pass and Yukon Canada Inc. and its subsidiaries. It operates
docking facilities for ships and a tourist scenic/historic railway primarily in Alaska with a
small portion in Canada. Corporate and other operations include corporate office and other
management and merchant banking operations. Results by business segment:

For the year ended 2003 and 2002

2003 2002
Rail Tourism Corporate Total Rail Tourism Corporate Total
and Docking and Other and Docking and Other

$ $ $ $ $ $
Revenue 37,573 (a)  – 37,573 40,604 (b)  – 40,604
Cost of sales 

and operating
expenses 21,152 1,134 22,286 21,902 2,161 24,063

16,421 (1,134) 15,287 18,702 (2,161) 16,541
Amortization 3,216 9 3,225 3,485 13 3,498

13,205 (1,143) 12,062 15,217 (2,174) 13,043
Net (loss) gain on
sale of assets and
investments 95 (708) (613) 27 (60) (33)
Earnings (loss) of
equity accounted
investments – 293 293 – (188) (188)
Interest income 
(expense) and other 1,711 (1,762) (51) 415 (436) (21)
Earnings/(loss) 
before income taxes 15,011 (3,320) 11,691 15,659 (2,858) 12,801
Income tax
expense (recovery) 5,745 204 5,949 6,332 (238) 6,094
Segment net 
earnings (loss) 9,266 (3,524) 5,742 9,327 (2,620) 6,707

Segment Capital
Assets 75,759 22 75,781 88,115 31 88,146
Segment Assets 81,935 56,267 138,202 95,383 40,012 135,395
Capital Expenditures 5,427 – 5,427 6,830 – 6,830

(a) One customer accounted for 29% of the rail tourism and docking revenue
(b) One customer accounted for 19% of the rail tourism and docking revenue
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