


�
This document is important and requires your immediate attention. If you are in doubt as to how to deal with it, you should consult your financial or legal advisor. No securities commission or similar authority in Canada or the United States has in any way passed upon the merits of the securities offered hereunder and any representation to contrary is an offence.


April 11, 1997


NOTICE OF VARIATION AND EXTENSION


by


RENATA RESOURCES INC.


of its


OFFER TO PURCHASE


all of the Common Shares of


Intensity Resources Ltd.


on the basis of an increased price of, �upon the election of a holder of Intensity Shares,


$2.30 in cash for each Intensity Share, subject to a maximum amount �of $115,000,000 being paid; or ��1.916667 Renata Shares for each Intensity Share, subject to a maximum number� of 21,500,000 Renata Shares being issued.


	This is a notice of variation and extension (the “Notice”) to the Offer to Purchase and Take-Over Bid Circular dated March 6, 1997 (the “Offer”) by Renata Resources Inc. (“Renata”) for all of the common shares (the “Intensity Shares”) of Intensity Resources Ltd. (“Intensity”). On April 10, 1997 Renata announced that it had entered into an agreement with Intensity pursuant to which Renata agreed to amend the Offer. Except as otherwise set forth in this Notice, the information, terms and conditions contained in the Offer continue to be applicable in all respects and this Notice should be read in conjunction with the Offer. The Offer, as amended in accordance with this Notice, is open for acceptance until 4:30 p.m. (Calgary time) on April 22, 1997 unless withdrawn or extended.


	Holders of Intensity Shares who wish to accept the Offer, as amended, must properly complete and execute the Letter of Transmittal provided with the Offer or a manually executed facsimile thereof and deposit it, together with certificates representing their Intensity Shares, in accordance with the instructions in the Letter of Transmittal. Alternatively, a holder of Intensity Shares who desires to accept the Offer, as amended, and tender Intensity Shares and whose certificates for such Intensity Shares are not immediately available may tender certificates representing such Intensity Shares by following the procedures for guaranteed delivery set forth in Section 3 of the Offer, “Manner of Acceptance”.


	The Dealer Managers for the Offer are:


In Canada:�
In the United States:�
�
Newcrest Capital Inc.�
(only as to the states referred to herein)�
�
Midland Walwyn Capital Inc.�
Midland Walwyn Capital Corporation�
�
cover continues on following page�



Questions and requests for assistance may be directed to Newcrest Capital Inc. and Midland Walwyn Capital Inc., in Canada, and Midland Walwyn Capital Corporation, in the United States (as to the states of New York, Massachusetts, Illinois, California, Pennsylvania, Colorado, Florida, Michigan and New Jersey only), (collectively the “Dealer Managers”) or The R-M Trust Company (the “Depositary”) and additional copies of this Notice, the Offer, the Letter of Transmittal and the Notice of Guaranteed Delivery may be obtained without charge on request from those persons at their respective offices shown on the last page of the Offer and of this Notice. Persons whose Intensity Shares are registered in the name of a broker, investment dealer, bank, trust company or other nominee should contact such registered holder for assistance if they wish to accept the Offer, as amended.


	This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of, holders of Intensity Shares in any jurisdiction in which the making or acceptance thereof would not be in compliance with the laws of such jurisdiction. However, Renata may, in its sole discretion, take such action as it may deem necessary to extend the Offer to holders of Intensity Shares in any such jurisdiction.





�
NOTICE OF VARIATION AND EXTENSION





TO:	THE HOLDERS OF COMMON SHARES OF INTENSITY RESOURCES LTD.





	By notice to the Depositary dated April 10, 1997, Renata has amended the Offer as set forth herein.


	Except as otherwise set forth in this Notice, the information, terms and conditions contained in the Offer continue to be applicable in all respects and this Notice should be read in conjunction with the Offer. Defined terms used in the Offer are used herein with the same meaning unless the context otherwise requires. The term “Amended Offer” means the Offer, as amended by this Notice.


THE AMENDED OFFER


	On April 10, 1997 Renata  announced that it had entered into an agreement with Intensity dated April 10, 1997 pursuant to which Renata agreed to vary and extend the terms of the Offer as described herein.


Increase of Consideration


	Renata has amended the Offer to increase the consideration offered to Shareholders to, upon the election of a Shareholder:


 	(a) 	$2.30 in cash for each Intensity Share, subject to a maximum amount of $115,000,000 being paid; or


	(b) 	1.916667 Renata Shares for each Intensity Share, subject to a maximum number of 21,500,000 Renata Shares being issued.


	Shareholders who fail to make an election or who improperly make an election shall be deemed to have elected to receive cash consideration.


	The definition of “Cash Cap” is hereby amended to mean the maximum cash amount of $115,000,000 available for payment for Intensity Shares


Extension of the Offer and Amended Offer


	The time during which the Offer is open for acceptance has been extended from 4:30 p.m. (Calgary time) on April 18, 1997 to 4:30 p.m. (Calgary time) on April 22, 1997 unless withdrawn or extended. Accordingly, Intensity Shares may be deposited until the Expiry Time, which shall be 4:30 p.m. (Calgary time) on April 22, 1997 or such later time and dates as may be fixed by Renata from time to time pursuant to Section 5 of the Offer, “Extension and Variation of the Offer”. The definition of “Expiry Date” in the Offer is hereby amended to be April 22, 1997 or such other date or dates as may be fixed by Renata from time to time pursuant to Section 5 of the Offer, “Extension and Variation of the Offer.


Source of Funds


	Renata estimates that if it acquires all of the Intensity Shares (taking into account outstanding options to purchase Intensity Shares) pursuant to the Amended Offer and all Shareholders elect to receive the cash consideration offered, each Shareholder would receive $2.08 in cash and 0.1808 of a Renata Share. In such circumstances the total amount of consideration required under the Amended Offer to purchase such Intensity Shares and to pay the related fees and expenses will be approximately $130 million (including a total of 9,967,000 Renata Shares to be issued). 


	The cash portion of the consideration required for the acquisition of the Intensity Shares will be funded through available cash resources, the proceeds received by Renata pursuant to a special warrant private placement financing and existing credit facilities all as described in the Offer. On March 13, 1997 Renata completed the bought deal portion of the special warrant financing discribed in the Offer and received proceeds of $72 million. In accordance with the terms of a Special Warrant Indenture entered into between Renata and The R-M Trust Company, the funds raised pursuant to the special warrant private placement are being held by The R-M Trust Company pending satisfaction of the Minimum Condition (as defined in the Offer) and satisfaction or waiver of the remaining conditions of the Offer whereupon, as described in the Offer, the funds will be released to Renata to be applied towards the payment for the Intensity Shares taken up pursuant to the Amended Offer.


Rights of Withdrawal


	In addition to any rights of withdrawal available under applicable law, any Intensity Shares deposited under the Amended Offer may be withdrawn prior to being taken up and paid for by Renata. For a description of withdrawal rights, Shareholders should refer to Section 7 of the Offer, “Withdrawal of Deposited Intensity Shares”.


Time of Payment


	If all the conditions referred to under Section 4 of the Offer, “Conditions of the Offer”, have been satisfied or waived by Renata, Renata will (unless Renata shall have withdrawn or terminated the Amended Offer) become obligated to take up the Intensity Shares deposited under the Amended Offer and not withdrawn not later than 10 days after the Expiry Date and to pay for Intensity Shares taken up as soon as possible, but in any event not later than 3 days after taking up the Intensity Shares. Any Intensity Shares deposited under the Amended Offer after the first date on which Intensity Shares have been taken up by Renata will be taken up and paid for within 10 days of such deposit. See Section 6 of the Offer, “Take Up and Payment for Deposited Intensity Shares”.


Amendment to the Offer, Letter of Transmittal and Notice of Guaranteed Delivery


	The Offer, the Letter of Transmittal and the Notice of Guaranteed Delivery are hereby amended to reflect the amendments contemplated by this Notice. Shareholders should use the existing Letter of Transmittal or Notice of Guaranteed Delivery that they received with the Offer to accept the Amended Offer.


RECENT EVENTS 


	Between April 3, 1997 and April 9, 1997 Renata, through Newcrest Capital Inc., had discussions with Intensity and its financial advisors. On April 10, 1997 Renata announced that it had reached an agreement dated April 10, 1997 with Intensity (the “Acquisition Agreement”) pursuant to which Renata has agreed to increase the consideration offered to Shareholders and extend the Offer, all as outlined in this Notice. 


	The Board of Directors of Intensity has approved the Acquisition Agreement and has determined the Amended Offer contemplated therein as set out in this Notice to be in the best interests of Intensity and its Shareholders. In addition the Board of Directors of Intensity has: (i) determined to recommend acceptance of the Amended Offer by holders of Intensity Shares, unless a higher offer is received by Intensity; (ii) agreed to terminate further efforts to seek an alternative proposal to the Amended Offer subject to the discharge of its fiduciary duties in the event that a bona fide alternative proposal is presented to it; (iii) agreed to use its reasonable efforts to assist and cooperate with regard to the successful completion by Renata of the Amended Offer; (iv) agreed to conduct the business of Intensity in the usual and ordinary course pending the outcome of the Amended Offer; and (v) agreed to pay Renata a fee of $0.05 per outstanding Intensity Share (the “Termination Fee”) on the date of the occurrence of certain events. The Termination Fee is payable in the event an alternate proposal is made and is successful, in the event no alternative proposal is made or announced and the Board of Directors of Intensity withdraws or changes its recommendation to accept the Amended Offer and the Amended Offer shall have terminated or shall expired and is not successful, or in the event that Intensity fails to perform its obligations under the Acquisition Agreement. In addition, the Board of Directors of Intensity may withdraw or change its recommendation if failure to do so would be inconsistent with their directors’ obligations or fiduciary duties under applicable law.


	As a condition to the Acquisition Agreement a further agreement (the “Lock-Up Agreement”) with certain Shareholders, including all of the officers and directors of Intensity, (collectively the “Tendering Shareholders”) was executed on April 10, 1997. Pursuant to the Lock-Up Agreement the Tendering Shareholders have agreed to accept the Amended Offer by depositing and not withdrawing their Intensity Shares (including all Intensity Shares issuable upon exercise of options to purchase such shares held by the Tendering Shareholders and in that regard the Tendering Shareholders who hold such options have agreed to exercise them for such purpose) pursuant to the Amended Offer. The total number of Intensity Shares committed to be tendered to the Amended Offer is 11,614,005, being approximately 21% of the outstanding Intensity Shares on a diluted basis. In addition the Lock-Up Agreement provides that in the event an alternate proposal to acquire all of the Intensity Shares is announced providing for a consideration to Shareholders in excess of that under the Amended Offer, the Tendering Shareholders will be entitled to withdraw their Intensity Shares deposited under the Amended Offer. The Tendering Shareholders have also agreed that they will not sell, assign or otherwise dispose of any interest in their Intensity Shares, will not encourage the initiation of any alternative proposal or provide confidential information or participate in discussions regarding any alternative proposal, and will cause their Intensity Shares to be voted in a manner opposing any matter that would materially adversely affect the value of Intensity Shares or prevent or delay successful completion of the Amended Offer. Further, to the extent a Tendering Shareholder is an officer or director of Intensity, each Tendering Shareholder has agreed to tender his resignation in such capacity upon the request of Renata once Renata has taken up and paid for sufficient Intensity Shares to satisfy the Minimum Condition under the Amended Offer, provided that Renata has agreed that two current Intensity directors shall remain on the six member board of directors of Intensity until such time as Renata acquires all of the Intensity Shares.


STATUTORY RIGHTS


	Securities legislation in certain of the provinces and territories of Canada provides Shareholders with, in addition to any other rights they may have at law, rights of rescission or to damages, or both, if there is a misrepresentation in a circular or a notice that is required to be delivered to the Shareholders. However, such rights must be exercised within prescribed time limits. Shareholders should refer to the applicable provisions of the securities legislation of their province or territory for particulars of those rights or consult with a lawyer.


�



APPROVAL AND CERTIFICATE


	The contents of this Notice have been approved, and the sending, communication or delivery thereof to the Shareholders of Intensity has been authorized by, the board of directors of Renata Resources Inc. The Offer, as amended by this Notice, contains no untrue statement of a material fact and does not omit to state a material fact that is required to be stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was made. In addition, the Offer, as amended by this Notice, does not contain any misrepresentation likely to affect the value or the market price of the Intensity Shares.


DATED: April 11, 1997


(Signed) John M. Gunn�Chairman and �Chief Executive Officer�
(Signed) Alan G. Glessing�Vice-President, Finance,�Chief Financial Officer�and Corporate Secretary�
�
On behalf of the Board of Directors of�Renata Resources Inc.�
�
(Signed)  David J. Reid�President, Chief Operating Officer�and a Director�
(Signed) Harry S. Campbell�      Director�
�
�
Offices of the Depositary, The R-M Trust Company


By Mail or Facsimile Transmission


P.O. Box 1036


Adelaide Street Postal Station


Toronto, Ontario


M5C 2K4


Toll Free: 1-800-387-0825


Telephone: (416) 813-4600


Fax: (416) 813-4646





By Hand and By Courier


Calgary�
Toronto�
�
600, 333 7th Avenue S.W.�
393 University Avenue�
�
Calgary, Alberta�
Lower Level�
�
T2P 2Z1�
Toronto, Ontario�
�
�
M5G 2M7�
�
�
�
�
Office of the U.S. Forwarding Agent, ChaseMellon Shareholder Services, LLC.





By Mail and By Courier





13th Floor, 120 Broadway


New York, New York   10271








Offices of the Dealer Managers


in Canada





Newcrest Capital Inc.�
Midland Walwyn Capital Inc.�
�
2320, 700 - 2nd Street S.W.�
1400, 639 - 5 Avenue S.W.�
�
Calgary, Alberta�
Calgary, Alberta�
�
T2P 2W2�
T2P 0M9�
�
Tel: (403) 543-5555�
Tel: (403) 231-7300�
�
Fax: (403) 543-5556�
Fax: (403) 237-7372�
�
in the United States�(as to the states of New York, Massachusetts, Illinois, California, Pennsylvania, Colorado, Florida, Michigan and New Jersey only)��Midland Walwyn Capital Corporation�Suite 400, BCE Place�181 Bay Street�Toronto, Ontario�M5J 2V8��Tel: (212) 977-5600�Fax: (212) 977-5685�Toll Free: 1-800-541-4694
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