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CREO INC.
MATERIAL CHANGE REPORT
Reporting I ssuer:

Creo Inc.
3700 Gilmore Way
Burnaby, B.C. V5G 4M1

Date of Material Change:
The material change occurred on November 13, 2002.
News Release:

A news release reporting the material change was issued on November 14, 2002 through the
facilities of Canada News Wire. A copy of the news release is attached to this material
change report as Schedule“A”.

Summary of Material Change:

On November 13, 2002 the board of directors of CREO adopted a shareholder rights plan
(the “Plan™), the terms of which are set forth in a Shareholder Rights Plan Agreement (the
“Agreement”). The Plan became effective on November 13, 2000, is subject to regulatory
approval and requires ratification by a majority vote of shareholders at CREO’ s next annual
meeting of shareholders scheduled for February , 2003. If not ratified by shareholders, the
Plan will no longer be effective. Under the Plan, the acquisition of more than 20% of
CREQO’s common shares (“Common Shares’), other than pursuant to a permitted bid (a
“Permitted Bid"), is deterred by potential dilution of the bidder’ s shareholdings. A

Permitted Bid is one made by a person (an “ Offeror”) to acquire all Common Shares, which
remains open for a minimum period of 60 days (a shorter period in the case of a competing
permitted bid (a“Competing Permitted Bid")), during which period no tendered shares may
be acquired by the Offeror. If more than 50% of the Common Shares not held by the Offeror
are tendered to the bid, the remaining shareholders are given a further 10 days to tender their
Common Shares. The additional 10 day tendering period following a successful bid enables
a shareholder’ s decision to accept or reject abid to be separated from the decision to tender.

Neither the Board of Directors nor the management of CREO is aware of any interest by
anyone to acquire a controlling interest in CREO.

Full Description of Material Change:

On November 13, 2002 the Board adopted the Plan to become effective immediately. The
purpose of the Plan is to encourage fair treatment of shareholdersin connection with a take-
over bid and to provide shareholders and the Board with more time to fully consider any
unsolicited take-over bid for CREO and, if appropriate, to allow the Board moretime to
pursue other alternatives to maximize shareholder value. CREO has stated that it is not
aware of any impending take-over bid for control of CREO.



I ssue of Rights

To implement the Plan, the Board authorized the issuance, effective one minute after
November 13, 2002 (the “Record Time”), of oneright (a“Right”) in respect of each
outstanding Common Share to holders of record at the Record Time.

The Board also authorized the issue of one Right in respect of each Common Share issued
after the Record Time and prior to the Separation Time (as defined below). CREO has
entered into the Agreement dated as of November __, 2002 with Computershare Trust
Company of Canada, as rights agent, which provides for the exercise of the Rights, the issue
of certificates evidencing the Rights and other related matters.

Exercise of Rights

The Rights are not exercisable initially and certificates representing them will not be sent to
shareholders. Until the Separation Time (as defined below), the Rights will be transferred
with the associated Common Shares. Subject to certain exceptions, the Rights will separate
from the Common Shares and become exercisable eight trading days after the earlier of the
first public announcement of the acquisition of beneficial ownership of more than 20% of
CREQ's Common Shares by any person or the commencement of or announcement of a
person’s intention to commence a takeover bid other than a Permitted Bid (as defined
below) which would result in such person acquiring more than 20% of CREO’s Common
Shares, or such later time as the Board may determine (in any such case, the “ Separation
Time”). After the Separation Time, but prior to the occurrence of a Flip-in Event, each Right
may be exercised to purchase one Common Share of CREO at the stipulated exercise price
and each Series B Right may be exercised to purchase one Non-Common Share of CREO at
the stipulated exercise price.

Certificates for Common Shares issued after the Record Time will bear alegend
incorporating the Agreement by reference. As soon asis practicable following the
Separation Time, separate certificates evidencing the Rights (“ Rights Certificates’) will be
mailed to the holders of record of Shares as of the Separation Time and the Right
Certificates alone will evidence the Rights. The Rights expire on the tenth anniversary of the
Plan (the “Expiration Date”) unless earlier redeemed or exchanged by CREO. The Plan
must, however, be reconfirmed by shareholders at the CREO annual meetingsto be held in
2005 and 2007. The exercise price payable and the number of securities issuable upon the
exercise of the Rights are subject to adjustment from time to time to prevent dilution upon
the occurrence of certain corporate events affecting the Common Shares.

Flip-in Event

Upon the acquisition by any person, subject to certain exceptions (an “ Acquiring Person™)
of more than 20% of the Common Shares (a*“Flip-in Event™) and following the Separation
Time, each Right, other than a Right held by an Acquiring Person or its affiliates or
associates, may be exercised to purchase that number of CREO Common Shares which have
amarket value equal to two times the exercise price of the Rights. Rights held by an
Acquiring Person and its related group will be void.

Redemption and Waiver



The Rights may be redeemed by the Board, with the prior approval of the holders of
Common Shares or Rights, as the case may be, at any time prior to the occurrence of a Flip-
in Event, at aredemption price of $0.0001 per Right. Rights are deemed to have been
redeemed if abidder successfully completes a Permitted Bid.

The provisions of the Plan that apply upon the occurrence of a Flip-in Event may be waived
at the option of the Board at any time prior to the occurrence of the relevant event in the
case of a bid made by take-over bid circular. If the Board waives the Plan with respect to
one take-over bid made by take-over bid circular, it is deemed to have waived the Plan for
all other contemporaneous bids made by take-over bid circular. In addition, the operation of
the Plan may be waived where a person has inadvertently become an Acquiring Person.

Permitted Bids

Aswith most of the rights plans that have been implemented in Canada, the Plan includes a
“Permitted Bid” provision pursuant to which atake-over bid will not trigger the Rights if it
meets specified conditions.

The conditions for a Permitted Bid include the following:

a the bid must be made by take-over bid circular to all holders of CREQ’
Common Shares;

b. the bid must be subject to an irrevocable condition that no shares shall be
taken up or paid for prior to a date which is not less than 60 days after the
date of the bid and only if more than 50% of the outstanding Common
Shares held by shareholders (“independent shareholders’) other than the
offeror and its related parties have been tendered to the bid;

C. the bid must provide that Common Shares may be deposited at any time
during the bid period and that any shares so deposited may be withdrawn at
any time during such period; and

d. if more than 50% of the Common Shares held by independent shareholders
are tendered to the bid, the offeror must extend the bid for 10 days to allow
holders of Common Shares who did not tender initialy to take advantage of
the bid if they so choose.

Exemption for “ Grandfathered Persons’

Any person (a“Grandfathered Person”) who owned or controlled more than 20% of the
outstanding Common Shares determined as of November 13, 2002 is exempt from
triggering a Flip-in Event provided that such Grandfathered Person does not increase its
ownership of Common Shares by more than 1% of the Common Shares outstanding at
November 13, 2002.

Amendment of the Plan

Any amendments to the Plan (other than amendments prior to shareholder ratification of the
Plan at the next meeting of shareholders of CREO and amendments to correct typographical
errors or to maintain the enforceability of the Plan as a result of the change of law) must be
submitted to the holders of Common Shares for prior approval at a meeting of such



shareholders if made prior to the Separation Time and to the holders of Rightsif made after
the Separation Time.

Exercise Price
The initial exercise price of the Rights is USD $30.00 The exercise price of the Rights is
subject to adjustment from time to time in accordance with the provisions of the Rights
Agreement.
Shareholder Approval
In accordance with stock exchange requirements, CREQ intends to place the Plan before
shareholders for ratification at the annua meeting of shareholders scheduled for February,
2002. The shareholder vote required for ratification of the Plan at this meeting will be the
affirmative vote of amajority of the Common Shares voted at the meeting.
Item 6. Omitted Information:
Not applicable.
Item 7. Senior Officer knowledgeable about the Material Change and this Report:
Paul Kacir,
Genera Counsel
Creo Inc.
3700 Gilmore Way
Burnaby, B.C. V5G 4M1
Telephone: (604) 451-2700 Telecopier: (604) 419-2724
Item 8. Statement of Senior Officer:
The foregoing accurately discloses the material change referred to herein.

DATED November 15, 2002, at Burnaby, British Columbia.

CREO INC.

By: “ Paul Kacir”

Name: Paul Kacir
Title: General Counsel



