SPECIAL WARRANT INDENTURE

Providing for the I ssue of
Special Warrants

BETWEEN

KICKING HORSE RESOURCESLTD.

-and -

MONTREAL TRUST COMPANY OF CANADA

Dated as of December 31, 1999



THIS SPECIAL WARRANT INDENTURE is made as of the 31% day of
December, 1999.
BETWEEN:

KICKING HORSE RESOURCES LTD. a corporation

incorporated under the laws of the Province of Alberta, having an

office in the City of Calgary, in the Province of Albeta

(hereinafter referred to as the “ Corporation”)

OF THE FIRST PART
-and -

MONTREAL TRUST COMPANY OF CANADA, a company

incorporated under the laws of Canada and authorized to carry on

businessin all provincesof Canada

(hereinafter referred to asthe “ Trustee”)

OF THE SECOND PART

WHEREAS:

A. the Corporation is proposing to issue flow-through specia warrants (the “Special
Warrants’) in the manne herein set forth;

B. one Special Warrant shall entitle the holder thereof to acquire one Common Share,
subject to adjustment in certain events, at no additional cost, upon the terms and conditions herein
set forth; and

C. all acts and deeds necessary have been done and performed to make the Special
Warrants, when issued as provided for in this Indenture, legal, valid and binding upon the
Corporation with the benefits and subject to the terms of this Indenture;

NOW THEREFORE, the parties hereto agree as follows:
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ARTICLE 1
INTERPRETATION

11 Definitions

In this Indenture, including the recitals and schedules hereto, and in all indentures

supplemental hereto:

@

(b)

(©)

(d)

(€)

(f)

(9

(h)

“Applicable Legislation” means the provisons of the Business
CorporationsAct. S.A. 1981, c. B-15, asfrom timeto time amended, and any
statute of Canada or a province thereof, and the regulations under any such
named or other statute, rdating totrust indentures or to the rights, duties and
obligations of trustees and of corporations under trust indentures, to the
extent that such provisons are at the time in force and applicable to this
Indenture;

“Business Day” means a day which is not Saturday or Sunday or a legal
holiday in the City of Calgary, Alberta;

“Common Shares” meansfully paid and non-assessable common shares of
the Corporation as presantly constituted;

“Corporation’'s Auditors’ means a firm of chartered accountants duly
appointed as auditors of the Corporation;

“Counsal” meansabarrister or solicitor or afirm of barristers and solicitors
retained by the Trustee or retained by the Corporation and acceptable to the
Trustee;

“Current Market Price” of the Common Shares at any date means the
closing price for such shares for the Trading Day immediately prior to such
date on The Canadian Venture Exchange (or if thereisnot aclosing priceon
such date, the average of the bid and ask prices) or, if on such date the
Common Shares are not listed on The Canadian V enture Exchange, on such
stock exchange upon which such shares are listed and as selected by the
directors;

“director” meansadirector of the Corporation for thetimebeing and, unless
otherwise specified herein, reference to action “by the directors’ means
action by the directors of the Corporation as a board or, whenever duly
empowered, action by any committee of such board.

“Dividend Funds’ means all cash dividends and other distributions
deposited with the Trustee pursuant to subsection 6.2(i);
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(1) “ Effective Date” means the date on which a Special Warrant is issued,
anticipated to be on or before December 31, 1999;

()] “Exercise Date” means, with respect to any Special Warrant, the date on
which the Warrant Certificate representing such Special Warrant is
surrendered for exercise in accordance with Section 3.1 and includes the
date upon which Spedal Warrants are deemed to be exercisad pursuant to
Section 3.6;

(K) “Expiry Date” meansthe earlier of:

) fivedaysafter the date upon which areceipt for a Prospectus has been
obtained from the last of the Securities Commissions to issue a
receipt for such Prospectus; and

(i) one year from the Effective Date;
)] “Extraordinary Resolution” hasthe meaning set forth in Section 8.11;
(m)  “Permitted Investments’ means:

(1) obligations of, or guaranteed by, the Govemment of Canada or any
province thereof; or

(i) certificates of deposit, term deposit recei ptsor bearer deposits, nates,
issued or accepted by, deposits placed within, or other obligations of
or guaranteed by, any of the Canadian Chartered Banks listed in
Schedule 1 of the Bank Act (Canada) or any registered trust company
(including the Trustee);

provided that any such investment will only be made in securities having a
maturity date of 90 days or less and provided that any such investment
matures on or prior to the date that is one year from the Closing Date;

(n) “person” means an individual, body corporate, partnership, trust, trustee,
executor, administrator, legd representative or any unincorporated
organization;

(0) “Preliminary Prospectus’ means a preliminary prospectusin respect of the

distribution Common Shares upon the exercise of Special Warrants;

(p) “Property” means all property and securities depodted with the Trustee
pursuant to subsection 6.2(i);

(@  “Prospectus’ means a final prospedus in respect of the distribution of
Common Shares upon the exercise of Special Warrants,
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“Qualifying Jurisdictions’ means the provinces of Alberta and Ontario;
“Regulation S’ means Regulation S under the U.S. Securities Act;

“ Securities Commissions’ means, collectively, the securities commissions
or similar regulatory authorities in the Qualifying Jurisdictions;

“Shareholder” means a holder of record of one or more Common Shares;

“Special Warrants’ means the specia warrants issued and certified
hereunder and for the time being outstanding entitling the holder to acquire
one Common Share, subject to adustment in the circumstances set forth in
Section 5.1;

“thisSpecial Warrant Indenture” , “thisIndenture’, “herein”,“ hereby”,
“hereof” and similar expressions mean and refer to this Indenture and any
indenture, deed or instrument supplemental hereto; and the expressions
“Article”, “Section”, “subsection” and “paragraph” followed by a number,
letter or both mean and refe to the specified article, section, subsection or
paragraph of this Indenture;

“Subscription Funds’ means the aggregate amount of the funds paid by
purchasers of the Spedal Warrants for such Special Warrants;

“Subsidiary of the Corporation” or “ Subsidiary” means any corporation
of which morethan fifty percent of the outstandingV oting Shares are ovned,
directly or indirectly, by or for the Corporation, provided that the ownership
of such shares confers the right to elect at least amajority of the board of
directors of such corporation and includes any corporation in like rdation to
aSubsdiary;

“Time of Expiry” means 4:30 p.m. (Calgary time) on the Expiry Date;

“TradingDay” means, with respect to astock exchange, aday on which such
exchange is open for the transaction of business;

“Trustee” means Montreal Trust Company of Canadaor its successors from
time to time in the trust hereby created;

“U.S. Securities Act” means the United Sates Securities Act of 1933, as
amended;

“United States’ means the United States of America, its territories and
possessions, any state of the United States and the District of Columbig;
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“Voting Shares’ means shares of the capital stock of any class of any
corporation carrying voting rights under all circumstances, provided that, for
the purposes of such definition, shares which only carry the right to vote
conditionally on the happening of an event shall not be considered Voting
Shares, whether or not such event shall have occurred, nor shall any shares be
deemed to cease to be Voting Shares solely by reason of a right to vote
accruingto sharesof another classor classes by reason of the happening of any
such event;

“Warrant Agency” means the principal office of the Trusteein the City of
Calgary or such other place as may be designated in accordance with
subsection 3.1(c);

“Warrant Certificate” means a certificate issued on or after the Effective
Date to evidence Speda Warrants;

“Warrantholders’, or “holders’ without reference to Common Shares,
means the persons who are registered owners of Special Warrants,

“Warrantholders Request” means an instrument signed in one or more
counterparts by Warrantholders entitled to acquire in the aggregate not less
than 25% of the aggregate number of Common Shares which could be
acquired pursuant to all Special Warrants then unexercised and outstandi ng,
requestingthe Trusteeto take someaction or proceedingspecified therein; and

“written order of theCorporation”,“written request of the Cor poration”,
“written consent of the Cor por ation” and“ certificateof the Cor por ation”
mean, respectively, awritten order, request, consent and certificate signedin
the name of the Corporation by its Chairman, President or a Vice-President,
and may consist of one or more instruments o executed.

Gender and Number

Unless herein otherwiseexpresdy provided o unless the context otherwise requires,
words importing the singular include the plural and vice versa and words importing gende include

Interpretation not Affected by Headings, etc.

The division of this Indenture into Articles and Sections, the provision of atable of

contents and the insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Indenture.
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14 Day not a Business Day

In the event that any day on or before which any action is required to be taken
hereunder is not a Business Day, then such action shall be required to be taken at or before the
requisite time on the next succeeding day that isaBus ness Day.

15 Time of the Essence

Time shall be of the essence of this Indenture.

16 Currency

Except as otherwise stated, all dollar amounts herein are expressed in Canadian
dollars.
1.7 Applicable Law

This Indenture and the Warrant Certificaes shall be construed in accordance with
the laws of the Province of Alberta and the federal laws applicable therein and shall betreated in all
respects as Albertacontracts.

ARTICLE 2
ISSUE OF SPECIAL WARRANTS

2.1 I ssue of Special Warrants

Two million five hundred thousand (2,500,000) Special Warrants are hereby created
and authorized to be issued.

2.2 Terms of Special Warrants

@ Each Special Warrant shall entitlethe holder thereof, upon exercise, toacquire
one Common Share, subject to adjustment in accordancewith Article 5 hereof,
at any time after the Effective Date until the Time of Expiry at no additional
cost to the holder.

(b) No fractional Special Warrants shall be issued or otherwise provided for
hereunder.

2.3 Warrantholder not a Shareholder

Except as provided for in subsection 6.2(i), nothing inthisIndenture or inthe holding
of a Special Warrant or Warrant Certificate or otherwise, shall, in itslf, confer or be construed as
conferringupon aWarrantholder anyright or interest whatsoever asa Sharehol der of theCorporation,
including, but not limited to, the right to vote at, to receive notice of, or to attend, meetings of
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shareholders or any other proceedings of the Corporation, or the right to receive dividends and other
distributions.

24 Special Warrantsto Rank Pari Passu

All Special Warrants shall rank pari passu, whatever may be the actual date of issue
thereof.

25 Form of Special Warrants

The Warrant Certificates (including all replacements issued in accordancewith this
Indenture) shall be substantially in the form set out in Schedule “A” hereto, shall be dated as of the
Effective Date, shall bear such distinguishing letters and numbers as the Corporation may, withthe
approval of the Trustee, prescribe, and shall be issuable in any denomination excluding fractions.

2.6 Signing of Warrant Certificates

TheWarrant Certificates hall be signed by any one of the directorsand officersof the
Corporation and need not be under the seal of the Corporation. Thesignatures of any such director
or officer may be stamped or mechanically reproduced in facsimile by telecopy, photocopy or other
similar mechanical meansof reproduction and Warrant Certificatesbearing such facsimilesignatures
shall be binding upon the Corporation asif they had been manually signed by such director or officer.
Notwithstanding that any person whose manual or facimile signature appears on any Warrant
Certificate as a director or officer may no longer hold office at the date of such Warrant Certificate
or at the date of certification or delivery thereof, any Warrant Certificate signed asaforesaid shall,
subject to Section 2.7, be vdid and binding upon the Corporation and the holder thereof shall be
entitled to the benefits of this Indenture.

2.7 Certification by the Trustee

@ TheTrustee shall certify Warrant Certificates upon the written directionof the
Corporation. No Warrant Certificate shall beissued or, if issued, shall bevalid
for any purpose or entitle the holder to the benefit hereof until it has been
certified by manual signature by or onbehalf of the Trustee substantiallyinthe
form of the certificate set out in Schedule “A” hereto, and such certification
by the Trustee upon any Warrant Certificate shall be conclusive evidence as
against the Corporation that the Warrant Certificate so certified has been duly
issued hereunder and that the holder is entitled to the benefits hereof.

(b) Thecertification of the Trustee on Warrant Certificatesissued hereunder shall
not be construed as a representation or warranty by the Trustee as to the
validity of this Indenture or the Warrant Certificates (except the due
certification thereof) and the Trustee shall in no resped be liable or
answerable for the use made of the Warrant Certificateor any of them or of
the consideration thereor except as otherwise specified herein.
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2.8 Issuein Substitution for Warrant Certificates L ost, etc.

@ If any Warrant Certificate becomesmutil ated or islost, destroyed or stolen, the
Corporation, subject to applicable law, shall issue and thereupon the Trustee
shall certify and deliver, a new Warrant Certificate of like tenor as the one
mutilated, lost, destroyed or stolen in exchange for and in place of and upon
cancellation of such mutilated Warrant Certificate, or in lieu of and in
substitution for such lost, destroyed or stolen Warrant Certificate, and the
substituted Warrant Certificate shall bein aform approved by the Trustee and
the Special Warrants evidenced thereby shall be entitled to the benefits hereof
and shall rank equally in accordance with their terms with all other Special
Warrants issued or to be issued hereunder.

(b) The applicant for the issue of a new Warrant Certificate pursuant to this
Section 2.8 shal bear the cost of the issue thereof and in case of loss,
destruction or theft shall, asacondition precedent to the issuethereof, furnish
to the Corporation and to the Trustee such evidence of ownership and of the
loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen
as shall be satisfactory to the Corporation and to the Trustee, in their sole
discretion, and such applicant may al so be required to furnish an indemnity or
security in an amount and a form satisfactory to the Corporation and the
Trustee, in their sole discretion, and shall pay the reasonable charges of the
Corporation and the Trustee in connection therewith.

2.9 Exchange of Warrant Certificates

@ Any one or more Warrant Certificates representing any number of Special
Warrants may, upon compliance with the reasonable requirements of the
Trustee, be exchanged for one or more other Warrant Certificatesrepresenting
the same aggregate number of Special Warrants asrepresented by the Warrant
Certificate or Warrant Certificates so exchanged.

(b) Warrant Certificates may be exchanged only at the Warrant Agency or at any
other place that is designated by the Corporation with the approvd of the
Trustee. Any Warrant Certificat etendered for exchange shall becancelled and
surrendered by the Warrant Agency to the Trustee.

2.10 Transfer of Special Warrants
@ The Specid Warrants may only be transferred on the register kept at the
Warrant Agency by the holder or itslegal representativesor its attorney duly
appointed by aninstrument in writing inform and execution satisfactory to the
Trustee only upon surrendering to the Trustee the Warrant Certificates
representingthe Special Warrantstobetransferred andupon compliancewith:

) the conditions herein;
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(i)  such reasonable requirements as the Trustee may prescribe and

(iii)  all applicable securities legidation and requirements of regulatory
authorities;

and such transfer shdl be duly noted in such register by the Trustee. Upon
compliance with such requirements, the Trustee shall issue to the transferee
aWarrant Certificaterepresenting the Special Warrants transferred.

(b) The Trustee acknowledgesthat the Special Warrantsand the Common Shares
have not been and will not beregistered under the U.S. Securities Act, andthat
the Special Warrantsmay not beissued or delivered to aperson in the United
States, except pursuant to an exemption from regstration under the U.S
Securities Act. Unlessotherwise goecified by the Corporation, each certificate
representing Special Warrants originally issued to a person in the United
States, and all certificates issued in exchange therefor or in substitution
thereof, shall bear such legend as the Corporation shall from time to time
specify to the Trustee in writing.

(© If aWarrant Certificate tendered for transfer bears alegend as contemplated
in subsection 2.10(b):

(1) the transfer may be made to a person in the United States, provided
that the transfer is made in accordance with the terms of such legend
and provided further that the Warrant Certificate issued to such
transferee shall also bear such legend asthe Corporation shall specify
from time to time in writing; or

(i) if the Specia Warrants are being sold outside the United States under
Rule 904 of Regulation S, the legend may be removed by providing a
declaration to the Trustee, to the following effect (or as the
Corporation may prescribe from time to time):

“Theundersigned (a) acknowledgesthat the sale of the
securities of Kicking Horse Resources Ltd. (the
“Corporation”) to which this declaration relates is
being made in reliance on Rule 904 of Regulation S
under the United States Securities Act of 1933, as
amended (the“U.S. Securities Act”); and (b) certifies
that (1) the undersigned is not an affiliate of the
Corporation as that term is defined in the U.S.
Securities Act, (2) the offer of such securities was not
made to aperson in the United States and either (A) at
the time the buy order was originated, the buyer was
outside the United States, or theseller and any person
acting on its behalf reasonably believes that the buyer
was outside the United States or (B) the transaction
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was executed on or through the facilities of The
Canadian Venture Exchange and neither the seller nor
any person acting on its behalf knows that the
transaction has been prearranged with a buyer in the
United States, and (3) neither theseller nor any affiliate
of the seller nor any person acting on arny of their
behalf has engaged or will engage in any directed
selling effortsinthe United States in connection with
the offer and sale of such securities. The terms used
herein have the meanings given to them by Regulation
S”

(d) Upon any transfer of Special Warrants in accordance with the provisions of
this Indenture, the Corporation covenants and agrees with the Trustee, on
behalf of the transferee holder, and with the transferee holder, that the
transferee holder is a permitted assignee of the transferring holder.

(e The Corporation shall not cause to be accepted or registered any transfer of a
Special Warrant if it hasreasonable groundsto believe that such transfer isnot
made in accordancewith applicable law.

211 Chargesfor Exchange or Transfer

Except asotherwise hereinprovided, no chargeshall belevied inrespect of thetransfer
or the exchange of any Warrant Certificate or the issue of a new Warrant Certificate(s) pursuant
hereto provided that the reimbursement of the Trustee or the Corporation for any and all transfer,
stamp or similar taxes or other governmental charges required to be paid shall be made by the holder
reguesting such transfer or exchange as a condition precedent to such transfer or exchange.

2.12 Cancellation of Surrendered Special Warrants

All Warrant Certificates surrendered pursuant to Sections 2.8, 2.9, 2.10,3.1. 3.3. 3.6
or 6.1 shall bereturned to the Trustee for cancellation and, after the expiry of any period of retention
prescribed by law, destroyed by the Trustee. Upon request by the Corporation, the Trustee shall
furnish to the Corporation a destruction certificateidentifying the Warrant Certificates S destroyed,
the number of Special Warrantsevidenced thereby, the number of Common Shares, if any, issued
pursuant to such Special Warrantsand the details of any Warrant Certificates issued in substitution
or exchange for such Warrant Certificatesdestroyed.
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ARTICLE 3
EXERCISE OF SPECIAL WARRANTS

31 Method of Exercise of Special Warrants

@ The holder of any Special Warrant may exercise the right conferred on such
holder to acquire Common Shares by surrendering, after the Effective Date
and prior tothe Time of Expiry, to the Warrant Agency theWarrant Certificate
with a duly completed and executed exercise form.

A Warrant Certificate with the duly completed and executed exercise form
referred to in this subsection 3.1(a) shall be deemed to be surrendered only
upon personal delivery thereof or, if sent by mail or other means of
transmission, upon actual receiptthereof at, ineach case, the Warrant A gency.

(b) Any exercise form referred to in subsection 3.1(a) shall be signed by the
Warrantholder and shall specify:

) the number of Common Shares which the holder wishes to acquire
(being not more than those which the holder is entitled to acquire
pursuant to the Warrant Certificate(s) surrendered);

(i)  theperson or personsin whose name or names such Common Shares
areto beissued along withtheir respective Social Insurance Numbers,
if applicable;

(iii)  the address or addresses of such persons; and

(iv)  the number of Common Shares to be issued to each such person if
more than one person isso specified.

If any of the Common Shares subscribed for are to be issued to a person or
persons other than the Warrantholder, the Warrantholder shall pay to the
Corporation or the Warrant Agency on behaf o the Corporation, all
applicabletransfer or similar taxes and the Corporation shall not be required
toissueor deliver certificates evidencing Common Shares unlessor until such
Warrantholder shall have paid to the Corporation, or the Warrant Agency on
behalf of the Corporation, the amount of such tax or shall have established to
the satisfaction of the Corporation that such tax has been paid or that no tax
isdue.

(© In connection with the exchange of Warrant Certificates and exerdse of
Special Warrantsand compliancewith such other terms and conditions hereof
as may be required, the Corporation hasappointed the principal office of the
Trustee in Calgary as the agency at which Warrant Certificates may be
surrendered for exchange or transfer or at which Special Warrants may be
exercised. The Corporation may from time to time designate aternate or
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additional places as theWarrant Agency and shall give notice to the Trustee
of any change of the Warrant Agency.

3.2 Effect of Exercise of Special Warrants

@ Upon the exercise of Specid Warrants pursuant to Section 3.1 or upon a
deemed exercise pursuant to Sedion 3.6, and subject to Section 3.3, the
Common Shares subscribed for or, in the case of a deemed exercise pursuant
to Section 3.6, al of the Common Shares issuable pursuant to the Special
Warrantsdeemed to be exercised, shall be deemed to have been issued and the
person or persons to whom such Common Shares are to beissued shall be
deemed to have become the holder or holders of record of such Common
Shares on the Exercise Date, unless the transfer registers of the Corporation
shall be closed on such date, in which casethe Common Shares subscribed for
shall be deemed to have been issued and such person or persons deemed to
have become the holder or holders of record of such Common Shares, on the
date on which such transfer registers are reopened.

(b) Subject to Section 3.6, withinfive Business Daysafter the Exercise Daewith
respect to a Special Warant, the Corporation shall cause to be mailed to the
person or personsin whose nameor names the Common Shares so subscribed
for have beenissued, as specified in the exerciseform, & the addressspecified
in such exercise form or, if so specified in such exercise form, causeto be
delivered to such person or persons at the Warrant Agency where the Warrant
Certificate was surrendered, a share certificate or certificates for the
appropriate number of Common Shares acquired.

3.3 Partial Exercise of Special Warrants; Fradions

@ Theholder of any Specia Warrants may acquireanumber of Common Shares
less than the number which the holder is entitled to acquire pursuant to the
surrendered Warrant Certificate(s). In the event of any exercise of a number
of Special Warrants less than the number which the holder is entitled to
exercise, the holder of the Special Warrants upon such exerdse shall, in
addition, be entitled to receive, without charge therefor, a new Warrant
Certificate(s) in respect of the balance of the Special Warrants represented by
the surrendered Warrant Certificate(s) and which were not then exercised.

(b) Notwithstanding anythingherein contai ned including any adjustment provided
forin Article 4 or 5, the Corporation shall not be required, upon the exerdse
of any Special Warrants, to issue fractions of Common Shares or to distribute
certificates which evidence fractional Common Shares. In lieu of fractional
Common Shares, the Corporationshall pay to theholder who would otherwise
be entitled to receive fractional Common Shares upon an exerdse of Special
Warrants, within ten Business Days after the date upon which the fractional
Common Shares would otherwise have been deemed to have been issued
pursuant to Section 3.2, an amount in lawful money of Canada equal to the
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Current Market Price of the Common Shares on such date multiplied by an
amount equal to the fractional interest of Common Shares such holder would
otherwise be entitled to receive upon such exercise, provided that the
Corporation shal not be required to make any payment, calculated as
aforesaid, that is lessthan $5.00.

34 Expiration of Special Warrants

Subject to Section 3.6, immediately after the Time of Expiry, all Warrant Certificates
shall no longer evidence any right to acquire Common Shares and such Warrant Certificates shall
thereafter be void and of no further force or effect.

35 Accounting and Recording

@ The Trustee shall promptly account to the Corporation with respect to Special
Warrants exercised. Any securities or other instruments, from time to time
received by the Trusteeshall be received intrust for, and shall be segregated
and kept apart by the Trusteein trust inaccordance with the provisions hereof.

(b) The Trustee shall record the particulars of Special Warrants exercised which
particulars shall include the namesand addresses of the persons who become
holders of Common Shares on exercise and the Exercise Date, if any, in
respect thereof. The Trustee shall provide such particulars in writing to the
Corporation within five Business Days of any request by the Corporation
therefor.

3.6 Deemed Exercise

At the Time of Expiry, the rights of all holders of Special Warrants shall be deemed
to have been exercised by the holder thereof without any further action on thepart of the holder and
such holder hereby directs and authorizesthe Trustee to do all things and take all such adion for and
on behalf of such holder to exercisesuch Special Warrants and the Common Shares issuablethereby
shall be deemed to be issued to the Warrantholders at such time.

The Corporation shall cause to be mailed to each Warrantholder whose Special
Warrantswere deemed to be exercised at theaddress of the holder set forth in theregister maintained
by the Trustee and referred to in Section 2.10, a certificate or certificates for the appropriate number
of Common Shares as soon as practicable after the deemed exercise of Special Warrants.

3.7 SecuritiesRestrictions

@ Notwithstanding anything herein contained, Common Shares will only be
issued upon exercise of any Special Warrant in compliance with the securities
laws of any applicable jurisdiction, and without limiting the generality of the
foregoing, in the event that the Special Warrants are exercisad pursuant to
Section 3.1 prior to the issuance of a receipt for the Prospectus by the
Securities Commissionsin each of theQualifying Jurisdictions, the certificates
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representingthe Common Shar esthereby issued will bear suchlegend asmay,
in the opinion of counsel to the Corporation, be necessary in order to avoid a
violation of any securities laws of any province in Canada, or any other
jurisdiction, or to comply with the requirements of any stock exchange on
which the Common Shares are listed, provided that if, at any time in the
opinion of counsel to the Corporation, such legends are no longer necessary
in order to avoid a violdion of any such laws, or the holder of any such
legended certificate, at the holder's expense, provides the Corporation with
evidence satisfactory in form and substance to the Corporation (which may
includean opinion of counsel satisfactory to the Corporation) to the effect that
such holder isentitled to sell or otherwise transfer such Common Sharesina
transaction in which such legends are not required, such legended certificate
may thereafter be surrendered to the Corporation in exchange for acertificate
which does not bear such legend.

(b) Warrant Certificates bearing alegend as contemplated in subsection 2.10(b)
may only be exercised pursuant to this Article 3 provided that the certificates
representing Common Shares delivered upon such exercise shall dso bear the
same legend, with gppropriate modifications, as appeared on the Warrant
Certificate and shall bear any additional legend asthe Corporation may from
time to time specify to the Trustee in writing as required to comply with
applicable securities laws or to comply with the requirements of any stock
exchange on which the Common Shares are listed, provided that such legend
shall be removed on the same basis as provided in subsection 3.7(a) hereof.

ARTICLE 4
ADDITIONAL RIGHTS
4.1 Subscription Funds, Dividend Funds and Property

On the issuance of any Special Warrants, all of the Subscription Funds and interest
earned thereon shall be released to the Corporation.

4.2 [This section intentiondly deleted]
4.3 Conditionsto Release of Dividend Funds and Property
@ If any Warrantholder, at any time prior to the Time of Expiry, exercises its

right to acquire Common Shares pursuant to Special Warrant(s) held by it, the
Trustee shall within five Business Days of each such exercise:

(1) pay to such Warrantholder from Dividend Funds and interest earned
by the Trustee thereon an amount equal to the product obtained by
multiplying the amount of Dividend Funds held by the Trustee on the
date of such exercise and interest earned by the Trustee thereon to the
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date immediately preceding the date of payment (less any Dividend
Funds and interest thereon paid out by the Trustee pursuant to this
Agreement prior to the date of payment) by a fraction of which the
numerator is the number of Specia Warrants exercised by such
Warrantholder and the denominator is the total number of Special
Warrants outstanding on the date of payment (such number to be the
number of Special Warrants outstanding immediately prior to the
deemed exercise pursuant to Section 3.6 if such dae of payment isthe
Expiry Date); and

(i)  deliver to such Warrantholder its pro rata share of the Property
determined on the same basisas the calculation set forth in (i) above.

(b) The Trustee shal within five Busness Days after the Time of Expiry:

) pay to each Warrantholder, in respect of Special Warrants held by it
deemed to be exercised, from Dividend Funds and interest earned by
the Trustee thereon an amount equal to the product obtained by
multiplying the amount of Dividend Funds and interest earned by the
Trusteethereon to the dateimmediately preceding the date of payment
(lessany Dividend Funds and interest thereon paid out by the Trustee
pursuant to this Indenture prior to the date of payment) by a fraction
of which the numerator isthe number of Special Warrants deemed to
be exercised held by the Warrantholder and the denominator is the
total number of Special Warrants deemed to be exercised; and

(i)  deliver to such Warrantholder its pro rata share of the Property
determined on the same basis as the calculation set forth in (i) above.

4.4 Administration of Dividend Funds and Property

All Dividend Fundsand Property shall be held at or administered through the principal
office of the Trustee at Calgary, Alberta. The Trusteeshall not be entitled to deal with the Dividend
Funds and Property except in accordance with the terms of this Indenture The Trustee is hereby
specifically authorized, and granted such powers as are necessary, to deal with the Property asit shall
determinein its sole discretion to be in the best interests of the Warrantholders. In the event that the
Trustee determines the necessity for the approval by the Warrantholders of any matter, an
Extraordinary Resolution of the Warrantholders shall provide sufficient authority upon which the
Trustee may act and the Trustee shall not be responsible for any loss occasioned by so doing.
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ARTICLES
ADJUSTMENT OF NUMBER OF COMMON SHARES

51 Adjustment of Number of Common Shares

The acquisition rightsin effect at any date ataching to the Specid Warrants shall be
subject to adjustment from time to time as follows:

@ if and whenever at any time from the date hereof and prior to the Time of
Expiry, the Corporation shall:

(i) subdivide, redivide or changeits outstanding Common Sharesinto a
greater number of shares; or

(i) reduce, combine or consolidate its outstanding Common Shares into
asmaller number of shares;

the number of Common Shares obtainable under each Special Warrant shall
be adjusted immediately after the effective date of such subdivision,
redivision, change, reduction, combination or consolidation, by multiplying
the number of Common Shares theretof ore obtainald e on the exercise thereof
by afraction of which the numerator shall be thetotal numbe of Common
Shares outstanding immediately after such date and the denominator shall be
the total number of Common Shares outstanding immediately prior to such
date. Such adjustment shall be made successively whenever any event referred
to in this subsection shall occur;

(b) if and whenever at any time from the date hereof and prior to the Time of
Expiry, there is a reclassification of the Common Shares or a capital
reorganization of the Corporation other than as described in subsection 5.1(a)
or a consolidaion, amalgamation or merger of the Corporation with o into
any other body corporate, trust, partnership or other entity, or a sale or
conveyance of the property and assets of the Corporation as an entirety or
substantially as an entirety to any other bady corporate, trust, partnership or
other entity, any Warrantholder, who hasnot exercised itsright of acquisition
prior to the effective date of such reclassification, capital reorganization,
consolidation, amalgamation, merger, sale or conveyance, upon the exercise
of such right thereatfter, shall be entitled to receive and shall accept, in lieu of
the number of Common Shares such Warrantholder would otherwise be
entitled to acquire, the number of shares or other securities or property of the
Corporation or of the body corporate, trust, patnership or other entity
resulting from such merger, amalgamation or consolidation, or to which such
sale or conveyance may be made, as the case may be, that such Warrantholder
would have been entitled to receive on such reclassification, capita
reorganization, consolidation, amalgamation, merger, saleor conveyance, if,
on the record date or the effective date thereof, as the case may be, the
Warrantholder had been the registered holder of the number of Common
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Shares sought to be acquired by it. If determined appropriate by the Trustee to
give effect to or to evidence the provisions of this subsection 5.1(b), the
Corporation, its successor, or such purchasing body corporate, partnership,
trust or other entity, as the case may be, shall, prior to or contemporaneously
with any such reclassification, capital reorganization, consolidaion,
amalgamation, merger, saleor conveyance, enter into anindenturewhich shall
provide, to the extent possible, for the application of the provisions set forth
in this Indenture with respect to the rights and interests thereafter of the
Warrantholders to the end that the provisions se forth in this Indenture shall
thereafter correspondingly be made applicabl e, asnearly asmay reasonably be,
with respect to any shares, other securities or property to which a
Warrantholder is entitled on the exercise of its acquisition rights thereafter.
Any indenture entered into between the Corporation and the Trustee pursuant
to the provisions of this subsection 5.1(b) shall be a supplemental indenture
entered into pursuant to the provisions of Article 9 hereof. Any indenture
entered into between the Corporation, any successor to the Corporation or
such purchasing body corporate, partnership, trust or other entity and the
Trustee shall provide for adjustments which shall be as nearly equivalent as
may be practicable to theadjustments provided in this Section 5.1 and which
shall apply to successive reclassifications, reorganizations, amalgamations,
consolidations, mergers, sales or conveyances; and

(© the adjustments provided for in this Article 5 in the number of Common
Shares and classes of securities which are to be received on the exerdse of
Special Warrants are cumulative After any adjustment pursuant to this
Section, the term “Common Shares’ where used in this Indenture shall be
interpreted to mean securities of any classor classeswhich, asaresult of such
adjustment and all prior adjustments pursuant to this Section, the
Warrantholder is entitled to receiveupon the exercise of its Special Warrant,
and the number of Common Sharesindicated by any exercise made pursuant
to a Special Warrant shall be interpreted to mean the number of Common
Shares or other property or securitiesaWarrantholder isentitled to receive, as
aresult of such adjustment and all prior adjustments pursuart to this Section,
upon the full exercise of a Special Warrant.

52 Entitlement to Shareson Exer ciseof Special Warrant

All shares of any classor other securities which a Warrantholder is & the time in
question entitled to receive on the exercise of its Special Warrants, whether or not as a result of
adjustments made pursuant to this Article 5, shall, for the purposes of the interpretation of this
Indenture, be deemed to be shares which such Warrantholder is entitled to acquire pursuant to such
Special Warrants.

53 No Adjustment for Stock Options

Notwithstanding anything in this Article 5, no adjustment shall be made in the
acquisition rights attached to the Special Warrants if the issue of Common Shares is being made
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pursuant to this Indentureor pursuant to any stock option or stock purchase plan in force from time
to time for directors, officers or employees of the Corporation.

54 Deter mination by Cor poration’'s Auditors

Inthe event of any question arising with respect tothe adjustmentsprovided for inthis
Article5 such question shall beconclusively determined by the Corporation's Auditorswho shall have
accessto all necessary records of the Corporation, and such determination shall bebinding upon the
Corporation, the Trusteg all Warrantholders and all other persons interested therein.

55 Proceedings Prior to any Action Requiring Adjustment

As a condition precedent to the taking of any action which would require an
adjustment in any of the acquisition rights pursuant to any of the Special Warrants, including the
number of Common Shares which are to be received upon theexercise thereof, theCorporation shall
take any corporate action which may, in the opinion of counsel, be necessary in order that the
Corporation has unissued and reserved in its authorized capital and may validly and legally issue as
fully paid and non-assessable al the shares which the holders of such Special Warrants are entitled
to receive on the full exercise thereof in accordance with the provisions hereof.

5.6 Certificate of Adjustment

TheCorporation shall fromtimeto timeimmediately after the occurrence of any event
which requires an adjustment or readjustment as provided in Article 5, deliver a catificate of the
Corporation to the Trustee specifying the nature of the event requiring the same and the amount of
the adjustment necessitated thereby and setting forth in reasonable detail the method of calculation
and the facts upon which such calculation is based.

57 Notice of Special Matters

The Corporation covenants with the Trugee that, so long as any Special Warrant
remains outstanding, it will send notice to the Trustee and to the Warrantholdersof its intention to
fix arecord date thatis prior to the Expiry Date for the issuance of rights, options or warrants (other
than the Special Warrants) to all or substantially all the holders of its outstanding Common Shares.
Such notice shall specify the particulars of such event and the record date for such event, provided
that the Corporation shall only be required to specify in the notice such particulars of the event as
shall have beenfixed and determined on the date on which the noticeis given. The noticeshall be
sent in each case not less than 14 days prior to such applicable record date.

5.8 No Action after Notice
The Corporation covenants with the Trustee that it will not closeitstransfer books or
take any other corporate action which might deprive the holder of a Special Warrant of the

opportunity to exerciseitsright of acquisition pursuant thereto duringthe period of 14 days after the
giving of the certificate or notices se forth in Section 5.7.
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59 Protection of Trustee
Except as provided in Section 10.2, the Trustee:

@ shall not at any timebe under any duty or responsibility to any Warranthol der
to determine whether any facts exist which may require any adjustment
contemplated by Section 5.1, or with respect to the nature or extent of any
such adjustment when made, or with respect to the method employed in
making the same;

(b) shall not be accountable with respect to the validity or value (or the kind or
amount) of any Common Shares or other securities or property which may at
any time beissued or delivered upon the exerciseof therights attaching to any
Special Warrant;

(c) shall not be responsiblefor any failure of the Corporationto issue, transfer or
deliver Common Shares or certificates for the same uponthe surrender of any
Special Warrants for the purpose of the exercise of such rights or to comply
with any of the covenants contained in this Article; and

(d) shall not incur any liability or responsibility whatsoever or be in any way
responsiblefor the consequences of any breach on the part of the Corporation
of any of the representations, warranties or covenants herein contained or of
any acts of the directors, officers, employees, agents or servarts of the
Corporation.

ARTICLE 6
RIGHTSOF THE CORPORATION AND COVENANTS

6.1 Optional Purchases by the Corporation

The Corporation may from timeto time purchaseby private contract or otherwise any
of the Special Warrants. Any such purchase shall be made at the lowest price or prices at which, in
the opinion of the directors, such Special Warrants are then obtainable, plus reasonable costs of
purchase, and may be made in such manner, from such persons and on such other terms as the
Corporation, inits sole discretion, may determine. Any Warrant Certificates representing the Special
Warrants purchased pursuant tothis Section 6.1 shall forthwith be ddivered to and cancdled by the
Trustee. No Special Warrants shall be issued in replacement thereof.

6.2 General Covenants of the Corporation

The Corporation covenants with the Trustee that so long as any Specid Warrants
remain outstanding:

@ it will reserve and keep available a sufficient number of Common Shares for
the purpose of enabling it to satisfy its obligations to issue Common Shares
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upon the exercise of the Special Warrants in the event that the Corporaion
does not have an unlimited number of Common Shares authorized;

it will cause the Common Shares and the certificates representing the
Common Shares from time to time acquired pursuant to the exercise of the
Special Warrants to be duly issued and delivered in accordance with the
Warrant Certificates and the terms hereof;

all Common Shareswhich shall beissued upon exercise of theright to acquire
provided for herein and in the Warrant Certificates shall be fully paid and
non-assessable;

it will maintain its corporate existence;

it will use its reasonable best efforts to ensure that all Common Shares
outstanding or issuable from time to time (including without limitation the
Common Sharesissuable on the exercise of the Special Warrants) continueto
be or are listed and posted for trading on The Canadian Venture Exchange;

it will useitsreasonablebest effortsto maintain its statusas areporting issuer
in the Qualifying Jurisdictions, and it will make al requisite filings under
applicable Canadian securities legislation and stock exchange rules to report
the exercise of the right to acquire Common Shares pursuant to Special
Warrants;

it will useits reasonable best effortsto obtain areceipt, as soon as practicable
and in any event by June 30, 2000, from each of the Securities Commissions
for the Prospectus so that theresal e of such Common Shareswill not generally
be subject to the prospectus requirements nor any “hold period” under
applicable securities legislation in such Qualifying Jurisdictions and in the
event that a receipt for the Prospectus is not issued by the Securities
Commissions in each of the Qualifying Jurisdictions on or before June 30,
2000, it will nevertheless continue until the Time of Expiry to use its
reasonable best effortsto obtain areceipt for the Prospectus from each of the
Securities Commissions in the Qualifying Jurisdidions;

it will send a written notice by delivery or telecopy to the Trustee and by
prepaid registered mail to each holder of Special Warrants of theissuance of
the receipts referred to in subsection 6.2(g), and the date upon which the
Special Warrants expire, together with a commercial copy of the Prospectus
(and, inthe case of the Trustee, copies of such receipts), as oon as practicable
but, in any event, not later than two Business Days after the latest date on
which a receipt is issued by a Securities Commission and received by the
Corporation;

if the Corporation pays adividend or makes any other distribution in cash or
property or securities of the Corporation (induding rights, optionsorwarrants
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to acquire Common Shares or securities convertibleinto or exchangeablefor
Common Shares and including evidence of its indebtedness) to all or
substantially all of the holders of Common Shares on or after the Effective
Date and prior to the Expiry Date, the Corporation agrees that it will pay the
sameamount of such dividendor make thesamedistribution of cash, property
or securities as a depodt to the Trustee, asif the Warrantholders were the
holders of the number of Common Shares which the Warrantholders are
entitled to receive upon the exercise of the Special Warrants and such
paymentsor other distributions shdl be held and dealt with by the Trusteein
accordance with Article 4;

() it will send awritten notice to the Trustee and each Warrantholder spedfying
the particulars of each payment or distribution made in accordance with
subsection 6.2(i), within two Business Days of such payment or distribution;
and

(k) generdly, it will well and truly perform and carry out all of the acts or things
to be done by it as provided in this Indenture.

6.3 Trustee's Remuneration and Expenses

The Corporation covenantsthat it will pay to the Trustee fromtimeto timereasonable
remunerationfor its services hereunder and will pay or reimburse the Trusteeupon its request for all
reasonable expenses, disbursements and advances incurred or made by the Trustee in the
administration or execution of thetrusts hereby created (including the reasonable compensation and
thedisbursementsof its Counsel and all other advisers and assistantsnot regularlyinitsemploy) both
before any default hereunder and thereafter until all duties of the Trustee hereunder shall be finally
and fully performed, except any such expense, disbursement or advance as may ariseout of or result
from the Trustee's negligence, wilful misconduct or bad faith.

6.4 Securities Qualification Requirements

@ If, in the opinion of Counsel, any instrument (not including a prospedus,
except as required by subsedion 6.2(g)) is required to be filed with, or any
permission is required to be obtained from any governmental authority in
Canada or any other step is required under any federd or provincial law of
Canada before any Common Share which a Warrantholder is entitled to
acquire pursuant to the exercise of any Special Warrant may properly and
legally be issued upon due exercise thereof and thereafter traded, without
further formality or restriction, the Corporation covenantsthat it will take such
required action.

(b) The Corporation or, if reguired by the Corporation, the Trustee will give
notice of the issue of Common Shares pursuant to the exercise of Specia
Warrants, in such detail as may be required, to each securities commission or
similar regulatory authority in each jurisdiction in Canada in which there is
legislation or regulation permitting or requiring the giving of any such notice
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in order that such issueof Common Shares and the subsequent disposition of
the Common Shares so issued will nat be subject to the prospectus
qualification requirements of such legislation or regulation.

6.5 Per formance of Covenants by Trustee

If the Corporation shall fal to perform any of its covenantscontained in thisWarrant
Indenture, the Trustee may notify the Warrantholders of such failure on the part of the Corporation
or may itself peform any of the covenants capable of being performed by it but, subject to Section
10.2. shall be under no obligation to perform said covenants or to notify the Warrantholders of such
performance by it. All sums expended or advanced by the Trustee in so doing shall be repayable as
provided in Section 6.3. No such peformance, expenditure or advance by the Trustee shall relieve
the Corporation of any default hereunder or of itscontinuing obligationsunder the covenants herein
contained.

ARTICLE 7
ENFORCEMENT

7.1 Suitsby Warrantholders

All or any of the rights conferred upon any Warrantholder by any of the terms of the
Warrant Certificates or of the Indenture, or of both, may be enfarced by the Warrantholder by
appropriate proceedingsbut without prejudiceto theright whichishereby conferred upon the Trustee
to proceed in its own nameto enforce each and all of the provisions herein contained for the benefit
of the Warrantholders.

7.2 Immunity of Shareholders, etc.

The Trustee and, by the acceptance of the Warrant Certificates and as part of the
considerationfor theissue of theSpecial Warrants, the Warranthol ders hereby waive and rel easeany
right, cause of action or remedy now or hereafter existingin any jurisdiction against any incorporator
or any past, present or future shareholder, director, officer, employeeor agent of the Corporation or
any successor corporation (as defined in Section 9.2) onany covenant, agreement, representation or
warranty by the Corporation hereinor in the Warrant Certificates contained.

7.3 Limitation of Liability

The obligations hereunder are not personal ly binding upon, nor shall resort hereunder
be had to, the private property of any of the past, present or future directors or shareholders of the
Corporation or any successor corporation or any of the past, present or future officers, employeesor
agents of the Corpordion or any successor corporation, but only the property of the Corporation or
any successor corporation shall be bound in respect hereof.

7.4 Waiver of Default

Upon the happening of any default hereunder:
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@ the holdersof not lessthan 51% of theSpecia Warrantsthen outstanding shall
have power (in addition to the powers exercisable by Extraordinary
Resolution) by requisition in writing to instruct the Trustee to waive any
default hereunder and the Trustee shall thereuponwaivethe default upon such
terms and conditions as shal be prescribed in such requisition; or

(b) the Trustee shall have power to waive any default hereunder upon such terms
and conditionsastheTrustee may deem advisable, if, intheTrustee's opinion,
the same shall have been cured or adequate provision made therefor;

provided that no delay or omission of the Trusteeor of the Warranthd ders to exercise any right or
power accruing upon any default shall impair any such right or power or shall be construed to be a
waiver of any such default or acquiescence therein and provided further that no act or omission either
of the Trustee or the Warrantholders in the premises sha | extend to or be taken in any manner
whatsoever to affect any subsequent default hereunder of therights resulting therefrom.

ARTICLE 8
MEETINGS OF WARRANTHOLDERS

8.1 Right to Convene M eetings

The Trustee may a any time and from time to time, and shall on receipt of awritten
request of the Corporation, or of aWarrantholders' Request and upon being indemnified and funded
to its reasonable satisfection by the Corporation or by the Warrantholders signing such
Warrantholders' Request against the cost which may be incurred in connection with the calling and
holding of such meeting, call and hold a meeting of the Warrantholders. In the event of the Trustee
failing to so call and hold a meeting within seven days after receipt of such written request of the
Corporation or such Warrantholders' Request and indemnity and funding given as aforesaid, the
Corporation or such Warranthol ders, asthe case may be, may call and hold such meeting. Every such
meeting shall be held in the City of Calgary or at such other place as may be approved or determined
by the Trustee.

8.2 Notice

At least ten days prior notice of any meeting of Warrantholders shall be given to the
Warrantholders entitled to attend suchmeeting in the manner provided for in Section 11.2 and acopy
of such notice shall be sent by mail to the Trustee (unless the meeting has been called by the Trustee)
and to the Corporation (unless the meeting has been called by the Corporation). Such notice shall
statethe time when and the place where the meeting isto be held, shall state briefly the general nature
of the businessto be transacted thereat and shall contain such information asis reasonably necessary
to enable the Warranthol ders to make a reasoned decision on the matter, but it shdl not be necessary
for any such notice to set out the terms of any resolution to be proposed or any of the provisions of
thisArticle 8.
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8.3 Chairman

Anindividual (who need not be aWarranthol der) designated in writing by the Trustee
shall be chairman of the meeting and if no individual is so designated, or if the individual so
designated is not present within 15 minutes from the timefixed for the holding of the meeting, the
Warrantholders present in person or by proxy shall choose some individud present to be chairman.

8.4 Quorum

Subject to the provisions of Section 8.11, at any meeting of the Warrarntholders a
guorum shall consist of Warrantholders present in person or by proxy and entitled to acquireat least
25% of the aggregate number of Common Shares which could be acquired pursuant to al the then
outstanding Special Warrants, provided that at |east two personsentitled to votethereat are personally
present. If aquorum of the Warrantholders shall not be present within 30 minutesfrom thetimefixed
for holding any meeting, the meeting, if summoned by Warrantholders or on a Warrantholders
Request, shall be dissolved; but in any other casethe meeting shall be adjourned to the same day in
the next week (unless such day is not aBusiness Day, in which caseit shall be adjournedto the next
following Business Day) at the same time and place and no notice of the adjournment need be given.
Any business may be brought before or dealt with at an adjourned meeting which might have been
dealt with at the original meeting in accordance with the notice calling the same. No business shall
be transacted at any meeting unless a quorum be present at the commencement of business. At the
adjourned meeting the Warranthol ders present in person or by proxy shall form a quorum and may
transact the business for which the meeting was orignally convened, notwithstanding that they may
not be entitled to acquireat least 25% of the aggregate number of Common Shares which may be
acquired pursuant to dl then outstanding Specid Warrants.

8.5 Power to Adjourn

The chairman of any meeting at whichaquorum of the Warr antholdersi spresent may,
with the consent of the meeting, adjourn any such meeting, and no notice of such adjournment need
be given except such natice, if any, as the meeting may prescribe.

8.6 Show of Hands

Every question submitted to ameeting shall be decidedin thefirst place by amajority
of the votes given on ashow of hands except that votes on an Extraordinary Resolution shall begiven
in the manner hereinafter provided. At any such meeting, unless apoll is duly demanded as herein
provided, adeclaration by the chairman that aresolution has been carried or carried unanimously o
by a particular majority or lost or not carried by a particuar mgjority shdl be conclusive evidence of
the fact.

8.7 Poll and Voting

On every Extraordinary Resol ution, and on any other question submitted toameeting
and after a vote by show of hands when demanded by the chairman or by one or more of the
Warrantholders acting in person or by proxy and entitled to acquirein the aggregate at least 5% of
the aggregate number of Common Shares which could be acquired pursuant to all the Special
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Warrants then outstanding, a poll shall be taken in such manner as the chairman shall direct.
Questions other than those required to be determined by Extraordinary Resolution shall be decided
by a magjority of the votes cast on the poll.

On a show of hands, every person who is present and entitled to vote, whether as a
Warrantholder or as proxy for one or more absent Warrantholders, or both, shall have one vote. On
apoll, each Warrantholder present in person or represented by a proxy duly appointed by instrument
in writing shall be entitled to one vote in respect of each whole Common Share which heis entitled
to acquire pursuant to theSpecial Warrant or Special Warrantsthenheld orrepresented by it. A proxy
need not be a Warranthol der. The chairman of any meeting shall be entitled, both on a show of hands
and on a poll, to vote inrespect of the Specid Warrants, if any, held or represented by him.

8.8 Regulations

The Trustee, or the Corporation with the approval of the Trustee, may from time to
time make and from time to time vary such regulations as it shall think fit for:

@ the setting of the record date for a meeting for the purpose of determining
Warrantholders entitled to receive notice of and to vote at the meeting;

(b) theissue of voting certificates by any bank, trust company or other depositary
satisfactory to the Trustee stating that the Warrant Certificates specified
therein have been deposited with it by a named person and will remain on
deposit until after the meeting, which voting certificate shall entitle the
persons named therein to be present and vote at any such meeting and at any
adjournment thereof or to appoint a proxy or proxies to represent them and
votefor them at any such meeting and at any adjournment thereof in the same
manner and with the same effect as though the persons so named in such
voting certificatesweretheactual bearersof the Warrant Certificatesspecified
therein;

(©) the deposit of voting certificates and instruments appointing proxies at such
place and time as the Trustee, the Corporation or the Warrantholders
convening the meeting, as the case may be, may in the notice convening the
meeting direct;

(d) the deposit of voting certificates and instruments appointing proxies at ome
approved place or places other than the place at which the meeting is to be
held and enabling particulars of such instruments appointing proxies to be
mailed or telecopied before the meeting to the Carporation or to the Trustee
at the place where the same is to be held and for the voting of proxies so
deposited asthough theinstrumentsthemsel veswere produced at the meeting;

(e the form of the instrument of proxy; and

(f) generally for the calling of meetings of Warrantholders and the conduct of
business thereat.
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Any regulations so made shall be binding and effective and the votes gven in
accordance therewith shall be valid and shall be counted. Save as suchregulations may provide, the
only personswho shall be recognized at any meeting as a Warranthol der, or be entitled to voteor be
present at the meeting in respect thereof (subject to Section 8.9), shdl be Warrantholders or their
counsel, or proxies of Warrantholders.

8.9 Corporation and Trustee May be Represented

TheCorporation andthe Trustee, by their respectivedirectors, officersand empl oyees,
the counsel for the Corporation and the Counsel for the Trustee may attend any meeting of the
Warrantholders, but shall not be entitled to vote thereat, whether in respect of any Special Warrants
held by them or otherwise.

8.10 Power s Exer cisable by Extraordinary Resolution

In addition to all other powers conferred upon them by any other provisions of this
Indenture or by law, the Warranthol ders at a meeting shall, subject to the provisions of Section 8.11,
have the power, exerdsable from time to time by Extraordinary Resol ution:

@ to agree to any modification, abrogdion, ateration, compromise or
arrangement of the rights of Warrantholders or the Trustee in its capacity as
trustee hereunder or on behalf of the Warrantholders against the Corporation
whether such rights arise under this Indentureor the Warrant Certificates or
otherwise;

(b) to amend, alter or repeal any“Extraordinary Resdution” previously passed or
sanctioned by theWarrantholders,

(© to direct or to authorize the Trustee to enforce any of the covenants on the part
of the Corporation contained in this Indenture or the Warrant Certificates or
to enforce any of the rights of theWarrantholders in any manner specified in
such Extraordinary Resolution or to refrain from enforcing any such covenant
or right;

(d) to waive, and to direct the Trustee to waive, any default on the part of the
Corporationin complying with any provisionsd thisIndenture or the Warrant
Certificates either unconditionally or upon any conditions specified in such
Extraordinary Resdution;

(e to restrain any Warrantholde from taking or instituting any suit, action or
proceeding against the Corporation for the enforcement of any of the
covenants on the part of the Corporation in this Indenture or the Warrant
Certificates or to enforce any of the rights of the Warrantholders;

() to direct any Warrantholder who, as such, has brought any sut, action or
proceeding to stay or to discontinue or otherwise to deal with the same upon
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payment of the costs, charges and expenses reasonably and properly incurred
by such Warrantholder in connection therewith;

(9) to assent to any change in or omission from the provisions contained inthe
Warrant Certificates and this Indenture or any ancillary or supplemental
instrument which may be agreed to by the Corporaion, and to authorize the
Trustee to conaur in and execute any ancillary or supplemental indenture
embodying the change or omission;

(h) (with the consent of the Corporation, not to be unreasonably withheld) to
remove the Trustee or its successor in office and to appoint a new trustee or
Trustees to take the place of the Trustee soremoved; and

(1) to assent to any compromise or arrangement with any creditor or creditors or
any class or classes of creditors, whether secured or otherwise, and with
holders of any shares or other securities of the Corporation.

8.11 M eaning of Extraordinary Resolution

€) The expression “Extraordinary Resolution” when used in this Indenture
means, subject ashereinafter provided inthis Section 8.11 andin Section 8.14,
aresolution proposed at ameeting of Warrantholders duly convened for that
purpose and held in accordance with the provisionsof this Article 8 at which
there are present in person or by proxy Warrantholders entitled to acquire at
least 25% of theaggregatenumber of Common Shareswhich may be acquired
pursuant to all the then outstanding Special Warrants and passed by the
affirmative votes of Warrantholders entitled to acquire not less than 66 2/3%
of the aggregate number of Common Shares which may be acquired pursuant
to all the then outstanding Special Warrants represented at the meeting and
voted on the poll upon suchresolution.

(b) If, a the meeting at which an Extraordinary Resolution is to be considered,
Warrantholders entitled to acquire a least 25% of the aggregate number of
Common Shares which may be acquired pursuant to all the then outstanding
Special Warrantsare not present in person or by proxy within 30 minutes after
the time appointed for the meeting, then the meeting, if convened by
Warrantholders or on aWarranthol ders Request, shall be dissolved; but in any
other caseit shall stand adjourned to such day, being not less than 15 or more
than 60 days later, and to such place and time as may be appainted by the
chairman. Not less than 10 days' prior notice shall be given of the time and
place of such adjourned meeting in the manner provided for in Section 11.2.
Such notice shall state that at the adjourned meeting the Warrantholders
present in person or by proxy shall form aquorum butit shall not be necessary
to set forth the purposesfor which the meeting, was orignally called or any
other particulars. At the adjourned meeting the Warrantholders present in
person or by proxy shall form a quorum and may transact the business for
which the meeting was orignally convenedand aresol ution proposed at such
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adjourned meeting and passed by the requisite vote as provided in subsection
8.11(a) shall be an Extraordinary Resolution within the meaning of this
Indenture notwithstanding that Warranthol dersentitled to acquireat | east 25%
of the aggregate number of Common Shares which may be acquired pursuant
to dl the then outstanding Special Warrants are not present in person or by
proxy at such adjourned meeting.

(c) Votes on an Extraordinary Resol ution shall always be given on a poll and no
demand for apoll on an Extraordinary Resol ution shdl be necessary.

8.12 Powers Cumulative

Any one or more of the powers or any combination of the powers in this Indenture
stated to be exercisable by the Warrantholders by Extraordinary Resolution or otherwise may be
exercised from time to time and theexercise of any one or more of such powers or any combination
of powers from time to time shall not be deemed to exhaust the right of the Warrantholders to
exercise such power or powers or combination of powers then or thereafter from time to time.

8.13 Minutes

Minutes of al resolutions and proceedings at every meeting of Warrantholders shall
be made and duly entered in books to be provided from time to time for that purpose by the Trustee
at the expense of the Corporation, and any such minutesasaforesaid, if signed by the chairman or the
secretary of the meeting at which such resolutions were passed or proceedings had shall be prima
facie evidence of the matters therein stated and, urtil the contrary is proved, every such meeting in
respect of the proceedingsof which minutes shall have been made shall be deemed to have been duly
convened and held, and all resolutions passed thereat or proceadings taken shall be deemed to have
been duly passed and taken.

8.14 Instrumentsin Writing

All actions which may be taken and all powes that may be exercised by the
Warrantholders at a meeting held as provided in this Article 8 may also be taken and exercised by
Warrantholders entitled to acquire at least 66 2/3% of the aggregate number of Common Shares
which may be acquired pursuant to all the then outstanding Special Warrants by an instrument in
writing signed in one or more counterparts by such Warrantholders in person or by attorney duly
appointedinwriting, and the expression “ Extraordinary Resol ution” when used inthisIndenture shall
include an instrument so signed.

8.15 Binding Effect of Resolutions

Every resolution and every Extraordinary Resolution passed in accordance with the
provisions of this Article 8 at a meeting of Warrantholders shall be binding upon all the
Warrantholders, whether present at or absent from such meeting, and every instrument in writing
signed by Warrantholders in accordance with Section 8.14 shall be binding upon al the
Warrantholders, whether signatoriesthereto or not, and each and every Warranthol der and the Trustee
(subject to the provisions for indemnity herein contained) shall be bound to giveeffect accordingy
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to every such resolution and instrument in writing.
8.16 Holdings by Corporation Disregarded

In determining whether Warranthol ders holding Warrant Certificates evidencing the
entittement to acquire the required number of Common Shares are present at a meeting of
Warrantholders for the purpose of determining a quorum or have concurred in any consent, waiver,
Extraordinary Resolution, Warrantholders' Request or other action under this Indenture, Special
Warrantsowned legally or beneficially by the Corporation or any Subsidiary of the Corporation shall
be disregarded in accordance with the provisions of Section 11.8.

ARTICLE 9
SUPPLEMENTAL INDENTURES

9.1 Provision for Supplemental Indenturesfor Certain Purposes

From time to time the Corporation (when authorized by action of the directars) and
the Trustee may, subject tothe provisions hereof, and they shall, when so directed in acoordance with
the provisions hereof, execute and deliver by their proper officas, indentures or instruments
supplemental hereto, which theredter shall form part hereof, for any one or more or al of the
following purposes:

@ setting forth any adjustments resulting from the application of the provisions
of Article 5;

(b) adding to the provisions hereof such additional covenants and enforcement
provisions as, in the opinion of Counsel, are necessary or advisable in the
premises, provided that the same are not in the opinion of the Trustee
prejudicial to the interests of the Warrantholders;

(© giving effect to any Extraordinary Resolution passed as provided in Article 8;

(d) making such provisions not inconsistent with this Indenture as may be
necessary or desirable with respect to matters or questions arising hereunder
or for the purpose of olbtaining alisting or quotation of the Special Warrants
on any stock exchange, provided that such provisions are not, in the opinion
of the Trustee, prejudicial to the interests of the Warranthol ders,

(e adding to or altering the provisions hereof in respect of the transfer of Special
Warrants, making provision for the exchange of Warrant Certificates and
making any modification in the form of the Warrant Certificates which does
not affect the substance thereof;

) modifying any of the provisions of this Indenture, including relieving the
Corporation from any of the obligations, conditions or restrictions herein
contained, provided that such modification or relief shall be or become
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operativeor effective only if, in the opinion of the Trustee, such modification
or relief inno way prejudices any of therights of the Warrantholders or of the
Trustee, and provided furtherthat the Trustee may inits sole discretion decline
to enter into any such supplementd indenture which in its opinion may not
afford adequate protection to the Trustee when the same shall become
operative; and

(o)) for any other purpose not inconsistent with the terms of this Indenture,
including the correction or rectification of any ambiguities, defective or
inconsistent provisions, errors, mistakes or omissionsherein, provided that in
the opinion of the Trustee therights of the Trustee and of the Warrantholders
areinnoway prejudiced thereby.

9.2 Successor Cor porations

In the case of the consolidation, amalgamation, merger or transfer of the undertaking
or assets of the Corporation as an entirety or substantially as an entirety to another corporation
(" successor corporation”), the successor corporation resulting from such consolidation, amal gamation,
merger or transfer (if not the Corporation) shall expressly assume, by supplemental indenture
satisfactory in form to the Trustee and executed and delivered to the Trustee, the due and punctual
performance and observance of each and every covenant and condition o this Indenture to be
performed and observed by the Corporétion.

ARTICLE 10
CONCERNING THE TRUSTEE
10.1 Trust Indenture Legisation
@ If and to the extent that any provision of this Indenture limits, qualifies or

conflicts with a mandatory requirement of Applicable Legislation, such
mandatory requirement shall prevail.

(b) The Corporation and the Trustee agree that each will, at all timesin relation
to this Indenture and any action to be taken hereunder, observe and comply
with and be entitled to the benefits of ApplicableLegislation.

10.2 Rightsand Duties of Trustee

@ In the exercise of the rights and dutiesprescribed or conferred by theterms of
thislIndenture, the Trustee shall exercisethat degreeof care, diligenceand skill
that areasonably prudent trustee woul d exerci sein comparabl e circumstances.
No provision of this Indenture shall be construed to relieve the Trustee from
liability for itsown negligent action, itsown negligent failuretoact, or itsown
wilful misconduct or bad faith.

(b) The obligation of the Trugee to commence or continue any act, action or
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proceeding for the purpose of enforcing any rights of the Trustee or the
Warrantholders hereunder shall be conditional upon the Warrantholders
furnishing, when required by notice by the Trustee, sufficient funds to
commence or to continue such ad, action or proceeding and an indemnity
reasonably satisfactory to the Trustee to proted and to hold harmless the
Trustee against the costs, charges and expenses and liabilities to be incurred
thereby and any lossand damage it may suffer by reason thereof. None of the
provisions contained in this Indenture shall require the Trustee to expend or
to risk its own funds or othawise to incur financial liability in the
performance of any of itsdutiesor inthe exerdse of any of itsrightsor powers
unless indemnified as aforesaid.

(c) The Trustee may, before commencing or at any time during the continuance
of any such act, action or proceeding, require the Warrantholders, at whose
instance it is acting to deposit with the Trustee the Special Warrants held by
them, for which Special Warrants the Trustee shdl issue receipts.

(d) Every provision of this Indenture that by its terms relieves the Trustee of
liability or entitlesit to rely upon any evidence submitted to it is subject to the
provisionsof Applicable Legisation, of this Section10.2 and of Section10.3.

10.3 Evidence, Expertsand Advisers

@ In addition to thereports, certificates, opinionsand other evidence required by
this Indenture, the Corporation shall furnish to the Trustee such additional
evidence of compliance with any provision hereof, and in such form, as may
be prescribed by Applicable Legislation or as the Trustee may reasonably
require by written notice to the Corporation.

(b) In the exercise of its rights and duties hereunder, the Trustee may, if it is
acting in good faith, rely asto the truth of the statements and the accurecy of
the opinions expressed in statutory declarations, opinions, reports, written
requests, consents, or ordersof the Corporation, certificates of theCorporation
or other evidence furnished to the Trustee pursuant to arequest of the Trustee,
provided that such evidence complieswith ApplicableL egislation andthat the
Trustee complies with Applicable Legislation and that the Trustee examines
the same and determines tha such evidence complies with the applicable
requirements of this Indenture.

(© Whenever itisprovided inthisIndenture or under Applicable L egislation that
the Corporation shall deposit with the Trusteeresol utions, certificates, reports,
opinions, requests, orders or other documents, it is intended that the trust,
accuracy and good faith on the effective date thereof and the facts and
opinions stated in all such documents so deposited shall, in each and every
such case, be conditions precedent to the right of the Corporation to havethe
Trustee take the action to be based thereon.
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(d) Proof of theexecution of aninstrument inwriting, including aWarrantholders
Request, by any Warrantholder may be made by the certificate of a notary
public, or other officer with similar powers, that the person signing such
instrument acknowledged to it the execution thereof, or by an affidavit of a
witness to such execution or in any other manner which the Trustee may
consider adequate.

(e The Trustee may employ or retan such Counsel, accountants, appraisers or
other experts or advisers as it may reasonably require for the purpose of
dischargingits duties hereunder and may pay reasonabl e remuneration for al
services so performed by any of them, without taxation of costs of any
Counsel, and shall not be responsiblefor any misconduct or negligence on the
part of any such experts or advisers who have been appointed with due care
by the Trustee.

104 Documents, Monies, etc. Held by Trustee

Any securities, documents of title or other instruments that may at any time be held
by the Trustee subject tothe trusts hereof may be placed in the depasit vaults of the Trusteeor of any
Canadian chartered bank listed in Schedule | of the Bank Act (Canada) or deposited for saf ekeeping
with any such bank. The Dividend Funds and any other monies held by the Trustee, including in each
case interest earned thereon, pending the application, release or withdrawal thereof under any
provisions of this Indenture, shall be invested by the Trusteein its name in Pamitted Investmentsin
accordance with any diredions of the Corporation from time to time given to the Trusteg, or, in the
absence of any such direction, shdl be invested by the Trustee in such Permitted Investments asit
may determine.

10.5 Actions by Trusteeto Protect Interest

TheTrustee shall have power toinstitute and to maintain such actionsand proceedings
asit may consider necessary or expedient to preserve, protect or enforceitsinterests and the interests
of the Warrantholders.

10.6 Trustee Not Required to Give Security

The Trustee shall not be required to give any bond or security in resped of the
execution of the trusts and powers of this Indenture or otherwisein respect of the premises.

10.7 Protection of Trustee

By way of supplement to the provisons of any law for the time being rdating to
Trusteesit is expressly declared and agreed as follows:

@ the Trustee shall not be lidble for or by reason of any statements of fact or

recitals in this Indenture or in the Warrant Certificates (except the
representation contained in Section 10.90r in the certificae of the Trustee on

F:19500\9889\SW-$050-FlowThrough-Offering\SPECWAR-2.IND.wpd



-33-

the Warrant Certificates) or be required to verify the same, but all such
statementsor recitals are and shall be deemed to be madeby the Corporation;

(b) nothing herein contained shall impose any obligation on the Trusteeto seeto
or to require evidenceof the registrationor filing (or renewal thereof) of this
Indenture or any instrument ancillary or supplemental hereto; and

(© the Trustee shall not be bound to give notice to any person or persons of the
execution hereof.

10.8 Replacement of Trustee; Successor by Merger

@ The Trustee may resign itstrust and be discharged from all further dutiesand
liabilities hereunder, subject to this Section 10.8, by giving tothe Corporation
not lessthan 90 days' prior notice in writing or such shorter prior notice asthe
Corporation may accept as sufficient. The Warrantholders by Extraordinary
Resolution shall have power at any timeto removethe existing Trugee and to
appoint anew Trustee. In the event of the Trustee resigningor being removed
as aforesaid or beingdissolved, becoming barkrupt, going into liquidation or
otherwise becoming incapable of acting hereunder, the Corporation shdl
forthwith appoint a new trustee unless a new trustee has aready been
appointed by the Warrantholders;, failing such gppointment by the
Corporation, theretiring Trustee or any Warrantholder may apply to ajustice
of the Court of Queen's Bench of the Province of Alberta on such notice as
such justice may direct, for the appointment of a new trustee; but any new
trustee so appointed by the Corporation or by the Court shall be subject to
removal as af oresaidby the Warranthol ders. Any new trustee appointed under
any provision of this Section 10.8 shall be acorporation authorized to carry on
thebusiness of atrust company in the Qualifying Jurisdictionsand, if required
by the ApplicablelL egisationfor any other provinces, in such other provinces.
On any such appointment the new trustee shdl be vested with the same
powers, rights, duties and responsibilitiesasif it had been origina ly named
herein as Trustee hereunder.

(b) Upon the appointment of a successor trustee, the Corporation shall promptly
notify the Warranthol ders thereof in the manner provided for in Section 11.2
hereof.

(© Any corporation into or with which the Trustee may be merged or
consolidated or amal gamated, or any corporation resulting therefromto which
the Trusteeshal beaparty, or any corporation succeed ng to thetrust business
of the Trustee shall be the successor to the Trustee hereunder without any
further act on its part or any of the parties hereto, provided that such
corporation would be eligible for appointment as a successor trustee under
subsection 10.8(a).
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(d) Any Warrant Certificates certified but not delivered by a predecessor trustee
may be certified by the successor trustee in the name of the predecessor or
successor trustee.

10.9 Conflict of Interest

@ The Trustee representsto the Corporation that at the time of execution and
delivery hereof no material conflict of interest exists between itsrole as a
trustee hereunder and itsrolein any other capacity and agreesthat inthe event
of amaterial conflict of interest arising hereafter it will, within 90 days after
ascertaining that it has such material conflict of interest, either eliminate the
same or assign its trust hereunder to a succesor trustee approved by the
Corporation and meeting the requirements set forth in subsection 10.8(a).
Notwithstanding the foregoing provisions of this subsection 10.9(a), if any
such material conflict of interest existsor heredter shall exist, thevalidity and
enforceability of this Indenture and the Warrant Certificate shall not be
affected in any manner whatsoever by reason thereof.

(b) Subject to subsection 10.9(a), the Trustee, initspersond or any other capacity,
may buy, lend upon and deal in securities of the Corporation and generally
may contract and enter into finandal transactionswiththe Corporation or any
Subsidiary of the Corporation without being liable to acoount for any profit
made ther eby.

10.10 Acceptance of Trust

The Trustee hereby acceptsthe trustsin this Indenture declared and provided for and
agrees to perform the same upon the termsand conditions herein s forth.

10.11 Trustee Not to be Appointed Receiver

The Trustee and any person related to the Trustee shall not be appointed areceiver,
areceiver and manager or liquidator of all or any part of the assets or undertaking of the Corporation.

10.12 Indemnity tothe Trustee

Except for its act of grass negligence or wilful misconduct, the Trudee shall not be
liable for any act done or step taken or omitted by it in good faith, or for any mistake of fact or law
and the Corporation agreesto indemnify and save harmless the Trustee from and against dl claims,
demands, action, suits or other proceedings by whomsoever made, prosecuted or brought and from
al loss, costs, damages and expensesin any manner based upon, occasioned by or attributable to any
act of the Trustee in the execution of its duties hereunder. It is understood and agreed that this
indemnification shall survive the termination of this Indenture.
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10.13 Trustee Not Required to Give Notice of Default

The Trustee shall not be bound to give any notice or do or take any act, action or
proceeding by virtue of the powers conferredon it hereby unlessand until it shall have been required
so to do under the terms hereof; nor shall the Trustee be required to take notice of any default
hereunder, unless and until notified in writing of such default, which notice shdl distinctly specify
the default desired to bebrought to the attention of the Trustee and in the absence of any such notice
the Trustee may for dl purposesof this Indenture conclusively assumethat no default has been made
inthe observance or peformance of any of the representations, warranties, covenarts, agreements or
conditions contained herein. Any such notice shall in no way limit any discretion herein given to the
Trustee to determine whether or not the Trustee shall take action with respect to any default.

ARTICLE 11
GENERAL

111 Noticeto the Corporation and the Trustee

@ Unlessherein otherwise expressly provided, any notice to be given hereunder
to the Corporation or the Trustee shall be deemed to be validly given if
delivered, sent by registered | etter, postage prepaid or tel ecopied:

If to the Corporétion:

Kicking Horse Resources Ltd.
390, 800 - 6™ AvenueS.W.
Cagary, AlbetaT2P 3G3

Telecopy: (403) 264-4077
Attention: Warren Man-Son-Hing

If to the Trustee:

Montreal Trust Company of Canada

710, 530- 8th Avenue SW.

Calgary, Alberta T2P 3S8

Telecopy: (403) 267-6598

Attention: Manager, Corporate Trust Department

and any such notice delivered in accordance with the foregoing shall be
deemed to have been received on the date of deliveryor, if mailed, on thefifth
Business Day following the date of the postmark on such ndtice or, if
telecopied, on the next Business Day following the date of transmission
provided that its contents are transmitted and received completely and
accurately.

(b) The Corporation or the Trustee, as the case may be, may from time to time
notify the other in the manner provided in subsection 11.1(a) of a change of
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addresswhich, fromthe effectivedate of such notice and until changed bylike
notice, shall be the addressof the Corporation or the Trustee, as the case may
be, for all purposes of this Indenture.

(© If, by reason of astrike, lockout or other work stoppage, actual or threatened,
involving postal employees, any notice to be given to the Trustee or to the
Corporation hereunder could reasonably be considered unlikely to reach its
destination, such notice shall bevalid and effectiveonlyif itisdelivered to the
named officer of the party to which itisaddressed or, if it is delivered to such
party at the appropriate address provided in subsection 11.1(a), by telecopy or
other means of prepaid, transmitted and recarded communication.

11.2 Noticeto Warrantholders

@ Any notice to the Warranthol ders under the provisionsof this Indentureshall
bevalid and effectiveif delivered or sent by telecopy, except as otherwise set
forth herein, or by ordinary post addressed to such holders at their post office
addresses appearing on the register heranbefore mentioned and shall be
deemed to have been effectively given on the date of delivery or, if mailed, on
the fifth Business Day following the date of the postmark on such notice or,
if telecopied, on the next Business Day fdlowing the date of transmission
provided that its contents are transmitted and received completely and
accurately.

(b) If, by reason of astrike, lockout or other work stoppage, actual or threatened,
involving postal employees, any notice to be given to the Warrantholders
hereunder could reasonably be considered unlikely to reach its destination,
such noticeshall bevalid and effectiveonlyif itisdelivered personally to such
Warrantholders or if delivered to the address for such Warrantholders
contained in the register of Special Warrants maintained by the Trustee, by
telecopy or other means of prepaid transmitted and recorded communication.

11.3 Owner ship of Special Warrants

The Corporation and the Trustee may deem and treat the registered owner of any
Specia Warrants as the absoluteowner thereof for all purposes, and the Corporation and the Trustee
shall not be affected by any notice or knowledge to the contrary except where the Corporation or the
Trustee is required to take natice by statute or by order of a court of competent jurisdiction. A
Warrantholder shall be entitled to therightsevidenced by itsWarrant Certificatefreefromall equities
or rights of set off or counterclaim between the Corporation and the original or any intermediate
holder of the Specid Warrants and all persons may act accordingly. The receipt of any such
Warrantholder of the Common Shar es (together with any property or securities, i f any, required to be
paid and delivered, respectively, pursuant to Section 4.3) which may be acquired pursuant thereto,
shall be agood discharge to the Corporationand the Trustee for the same and neither the Corporation
nor the Trustee shall be bound to inquire into the title of any such holder except where the
Corporation or the Trustee is required to take notice by statute or by order of a court of competent
jurisdiction.
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114 Evidence of Ownership

@ Upon receipt of a certificate of any bank, trust company or other depositary
satisfactory to the Trustee stating that the Special Warrants specified therein
have been deposited by a named person with such bank, trust company or
other depositary and will remain so deposited until the expiry of the period
specified therein, the Corporation and the Trustee may treat the person so
named as the owner, and such certificate as sufficient evidence of the
ownership by such person of such Special Warrant during such period, for the
purpose of any requisition, direction, consent, instrument or other document
to be made, signed or given by the holder of the Special Warrant so deposited.

(b) The Corporation and the Trustee may accept as sufficient evidence of the fact
and date of the signing of any requisition, direction, consent, instrument or
other document by any person (i) thesignature of any officer of any bank, trust
company, or other depositary satisfactory to the Trustee as witness of such
execution, (ii) the certificate of any notary public or other officer authorized
to take acknowledgments of deeds to be recorded at the place where such
certificateis madethat the person signing acknowledged to him the execution
thereof, (iii) asatisfactory statutory declaration of awitness of such execution,
or (iv) any other documentation satisfactory to the Corporation and the
Trustee.

11.5 Counterparts

This Indenture may be executed in several counterparts, each of which when so
executed shall be deemed to be an original and such counterpartstogethe shall constitute one and the
same instrument and notwithstanding their date of execution they shall be deemed to be dated as of
the date hereof.

11.6 Satisfaction and Discharge of Indenture
Upon the earlier of:

@ the date by which there shall havebeen delivered to the Trustee for exerdse
or destruction all Warrant Certificates theretofore certified hereunder; or

(b) the Time of Expiry;

and if all certificates representing Common Shares required to be issued in compliance with the
provisionshereof have beenissued and delivered hereunder or to the Trustee in accordance with such
provisionsand if all payments required to be made in compliance with provisions of Article 4 have
been made in accordancewith such provisions, this Indenture shall ceaseto be of further effect and
the Trustee, on demand of and at the cost and expense of the Corporation and upon delivery to the
Trustee of acertificateof the Corporation stating that all conditions precedent to the satisfaction and
discharge of thislndenture havebeen complied with, shall execute proper instrumentsacknowledging
satisfaction of and discharging this Indenture. Notwithstanding the foregoing, the indemnities
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provided to the Trustee by the Corporation hereunder shall remainin full force and effect and survive
the termination of this Indenture.

11.7 Provisionsof I ndentureand Special Warrantsfor the Sole Benefit of Partiesand
Warrantholders

Nothing in this Indenture or in the Warrant Certificates, expressed or implied shall
giveor be construed to giveto any person other than the partieshereto and the Warranthol ders, asthe
casemay be, anylegal or equitableright, remedy or clam under thisIndenture, or under any covenant
or provision herein or therein contained, all such covenants and provisions being for the solebenefit
of the parties hereto and the Warrantholders.

11.8 Common Shares or Special Warrants Owned by the Corporation or its
Subsidiaries - Certificate to be Provided

For the purpose of disregarding any Special Warrants owned legally or bendicially
by the Corporation or any Subsidiary of the Corporationin Section 8.16, the Corporationshall provide
to the Trustee, from timeto time, a certificate of the Corporation setting forth as at the date of such
certificate:

@ the names (other than the name of the Corporation) of the registered holders
of Special Warrants which, to the knowledge of the Corporation, are owned
by or held for the account of the Corporation or any Subsidiary of the
Corporation; and

(b) the number of Special Warrants owned legally or beneficially by the
Corporation or any Subsidiary of the Corporation;
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and the Trustee, in making the computations in Section 8.16, shall be entitled to rely on such
certificate without any additional evidence.

INWITNESSWHEREOF thepartieshereto have executed this I ndenture under their
respective corporate seals and the hands of their proper officersin that behalf.

KICKING HORSE RESOURCES LTD.

PER:_“ Sgned”

PER:_“ Sgned”

MONTREAL TRUST COMPANY OF CANADA

PER: “ Sgned”

PER:_“ Sgned”
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THISISSCHEDULE “A” tothe Special Warrant Indenture made as
of December 31, 1999 between KICKING HORSE RESOURCES
LTD. and MONTREAL TRUST COMPANY OF CANADA as
Trustee.

FLOW-THROUGH SPECIAL WARRANT CERTIFICATE

KICKING HORSE RESOURCESLTD.
(Incorporated under the laws of the Province of Alberta)

FLOW-THROUGH SPECIAL WARRANT

CERTIFICATE NO. FLOW-THROUGH SPECIAL
WARRANTS (the “Special Warrants®) entitling the
holder to acquire, subject to adjustment, one Common
Sharefor each Specia W arrant represented her eby.

THISISTO CERTIFY THAT

(Name)

(hereinafter referred to as the “holder”) is entitled to acquire in the manne and subject to the
restrictions and adjustments set forth herein, at any time and from time to time until 5:00 p.m.
(Calgary time) (the “Time of Expiry”) on the earlier of: (i) five days after the date upon which a
receipt for a fina prospectus relating to the distribution of the Common Shares (the “Common
Shares’) upon the exercise of Special Warrants (the “Prospectus’) has been obtained from the
Securities Commissions of Albertaand Ontario (the” Qualifying Jurisdictions’); and (ii) the date that
is one year from the date the Special Warrants were issued (the“Expiry Date”) one fully paid and
non-assessable Common Share of KickingHorse Resources Ltd. (the“ Corporation”), as such shares
were constituted on December 31, 1999, for each Specid Warrant represented hereby.

Theright to acquire Common Shares may only be exercised by the holder within the
time set forth above by:

D duly completing and executing the Exercise Form attached hereto; and

(2)  surrendering this Special Warrant Certificate to the Trustee at the principal office of
Montreal Trust Company of Canada (the “Trustee”) in Calgary, Alberta.

These Special Warrantsshall bedeemed to be surrendered only upon personal delivery
hereof or, if sent by mail or other means of transmission, upon actual receipt thereof by the Trustee
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at the office referred to above.

Upon surrender of these Special Warrants, the person or persons in whose name or
names the Common Shares issuable upon exercise of the Special Warrants are to be issued shall be
deemed for all purposes (except as provided in the Indenture hereinafter referred to) to be the holder
or holders of record of such Common Shares and the Corporation has covenanted that it will (subject
totheprovisionsof the Indenture) cause acertificateor certificatesrepresentingsuch Common Shares
to be delivered or mailed to the person or persons at the address or addresses specified in the Exercise
Form within five Business Days.

The regi stered holder of these Specid Warrants may acquire any lesser number of
Common Sharesthan the number of Common Shareswhich may be acquired for the Special Warrants
represented by this Special Warrant Certificate. In such event, the holder shall be entitled to receive
anew Special Warrant Certificatefor the balance of the Common Shares which may be acquired. No
fractional Common Shares will be issued.

At the Time of Expiry, the right of a holder to acquire Common Shares represented
hereby will be deemed to have been exercised by the registered holder thereof without any further
action on the part of the holder and the certificates representing the Common Shares issued thereby
will be mailed to each Warrantholder at the address of the registered holder recorded on the Register
maintained by the Trusteeat its principal officein Calgary, Alberta, as soon as practicable. After the
Time of Expiry, this Spedal Warrant Certificate shall no longer evidence a right to acquire any
Common Shares and shall haveno further force and effect.

The Special Warrantsrepresented by this Special Warrant Certificateareissued under
and pursuant to a Special Warrant Indenture (hereinafter referred to as the “Indenture”) made as of
December 31, 1999 between the Corporation and the Trustee. Referenceis made tothe Indenture and
any instruments supplemental thereto for afull description of the rights of the holders of the Special
Warrants and the terms and conditions upon which the Special Warrants are, or areto be, issued and
held, with the same effect as if the provisions of the Indenture and all instruments supplemental
thereto were herein set forth. In the event of aconflict between theprovisions of this Special Warrant
Certificateand the Indenture, the provisionsof the Indenture shall govern. By acceptance hereof, the
holder assents to all provisions of the Indenture. Capitalized terms used in the Indenture have the
meaning herein as therein, unless otherwise defined.

In the event of any alteration of the Common Shares, including any subdivision,
consolidation or reclassification, and in the event of any form of reorganization of the Corparation,
including any amalgamation, merger or arrangement, the holdersof Spedal Warrants shal, upon
exercise of the Special Warrants following the occurrence of any of those events, be entitled to
receivethe same number andkind of securitiesthatthey would havebeen entitled to receive had they
exercised their Special Warrants immediately prior to the occurrence of those events.

Theregistered holder of this Special Warrant Certificate may, at any time prior to the
Expiry Date, upon surrender hereof to the Trustee at itsprincipal officein Calgary, Alberta, exchange
this Special Warrant Certificate for other Special Warrant Certificates entitling the holder to acquire,
in the aggregate, the same number of Common Shares as may beacquired under thisSpecial Warrant
Certificate.
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The holding of the Special Warrants evidenced by this Special Warrant Certificate
shall not constitute the holder hereof ashareholder of the Corporation or entitlethe holder to any right
or interest in respect thereof except asexpressly provided inthe Indentureand in this Special Warrant
Certificate.

The Indenture provides that all holders of Special Warrants shall be bound by any
resol ution passed at a meeting of the holders held in accordance with the provisions of the Indenture
and resolutions signed by the holders of Special Warrants entitled to acquirea specified mgjority of
the Common Shares which may be acquired pursuant to all then outstanding Special Warrants.

The Specia Warrantsevidenced by thisSpecia Warrant Certificatemay betransferred
on the register kept at the offices of the Trustee by the registered holder hereof or its legal
representatives or its attorney duly appointed by an instrument in writing in form and execution
satisfactory to the Trustee, only upon compliance with the conditions prescribed in the Indenture and
upon compliance with such reasonabl e requirements asthe Trustee may prescribe. THE TRANSFER
OF THE SPECIAL WARRANTS EVIDENCED HEREBY MAY BE RESTRICTED BY
APPLICABLE SECURITIESLAWS. HOLDERSAREADVISED TOCONSULT THEIRLEGAL
COUNSEL IN THIS REGARD.

The Special Warrantsevidenced by thisSpecial Warrant Certificate have not been and
will not beregistered under the United States Securities Act of 1933, asamended (the* U.S. Securities
Act”), and may not be offered or sold to a person in the United States, except pursuant to an
exemptionfromregistration under theU.S. SecuritiesAct. Compliancewith the securitieslawsof any
jurisdiction is the responsibility of the holder of this Special Warrant Certificate or its transferee.

This Special Warrant Certificate shall not be valid for any purpose whatever unless
and until it has been certified by or on behalf of the Trustee.
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Time shall be of the essence hereof.

IN WITNESS WHEREOF the Corporation has caused this Special Warrant
Certificate to be signed by its duly authorized officer as of December 31, 1999.

KICKING HORSE RESOURCES LTD.

PER:

Certified by:

MONTREAL TRUST COMPANY OF CANADA
Trustee

BY:
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TRANSFER OF FLOW-THROUGH SPECIAL WARRANTS

FOR VALUE RECEIVED, the undersigned hereby sells, assgns and transfers to
(the “Transferee”)
Flow-Through Specia Warrants(the“ Special Warrants”) of KICKING HORSE RESOURCESLTD.
registeredin the name of the undersigned on the records of Kicking Horse Resources L td. maintained
by Montreal Trust Company of Canada represented by the Special Warrant Certificateattached and
irrevocably gppoints the Transferee as the attorney of the undersigned to transfer the said securities
on the books or register with full power of substitution.

DATED the day of , 200

Signature Guaranteed (Signature of Special Warranthol der)

Instructions:

1. Signature of the Special Warrantholder must be the signature of the person appearing on the
face of this Special Warrant Certificate.

2. If the Transfer Formissigned by atrustee, executor, administrator, curator, guardi an, attorney,
officer of a corporation or any person acting in a fiduciary or representative capacity, the
certificate must be accompanied by evidence of authority to sign satisfactory to the Trustee
and the Corporation.

3. Thesignature(s) on theTransfer Form must be guaranteed by a Schedule“A” major chartered
bank/trust company, or a member of an acceptable medallion guarantee program. The
guarantor must affix a stamp bearing the actual words “Signature Guaranteed”. Signature
Guarantees are not accepted from treasury branches or creditunions unlessthey are members
of the stamp medallion program. In the USA, Signature Guarantees must be done by
members of the “Medalion Signature Guarantee Program” only.

4. Special Warrants shall only be transferable inaccordance with applicable laws. The transfer
of Special Warrantsto a purchaser not resident in a Qualifying Jurisdiction may result in the
Common Shares obtai ned upon theexercise of the Special Warrants (whether after or before
obtaining receipts for afind prospectus relatingto the distribution of Common Shares upon
exercise of Special Warrants) not being freely tradedble in the jurisdiction of the purchaser.
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EXERCISE FORM

TO: KICKING HORSE RESOURCESLTD.
MONTREAL TRUST COMPANY OF CANADA

Theundersigned hereby exercisestherighttoacquire Common
Shares of Kicking Horse Resources Ltd. as constituted on December 31, 1999 (or such number of
other securities or property to which such Flow-Through Specid Warrants entitle the undersigned in
lieu thereof or in addition thereto under the provisions of the Indenture referred to in the
accompanying Flow-Through Special Warrant Certificate) in accordance with and subject to the
provisions of such Indenture.

The Common Shares (or other securities or property) are to beissued as follows:

NAME:

(Print Clearly)

ADDRESSIN FULL:

SOCIAL INSURANCE NUMBER:

NUMBER OF UNITS;

Note: If further nominees intended, please atach (and initial) schedule giving these nominees.

DATED this day of , 200

Signature Guaranteed (Signature of Flow-Through Specia
Warrantholder)

(Print full name)

(Print full address)
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| nstructions:

1 The registered holder may exercie its right to receive Common Shares by completing this
form and surrendering this form and the Flow-Through Special Warrant Cetificate
representingthe Flow-Through Special Warrantsbeing exercisedto Montreal Trust Company
of Canada at its principa of fice a Suite 600, 530 - 8th Avenue SW., Calgary, Alberta T2P
3S8. Certificates for Common Shares will be delivered or mail ed within five business days
after the exercise of the Flow-Through Special Warrants.

2. If the Exercise Form indicates that Common Shares are to be issued to a person or persons
other than the registered holder of the Certificate, the s gnature(s) must be guaranteed by a
Schedule”A” major chartered bank/trust company, or amember of an acceptable medallion
guarantee program. The guarantor must affix a stamp bearing the actual words “ Signature
Guaranteed”. Signature Guarantees are not accepted from treasury branches or credit unions
unlessthey are members of the stamp medallionprogram. Inthe USA, Signature Guarantees
must be done by members of the “Medalli on Si gnature Guarantee Program” only.

3. If the Exercise Form is signed by a trustee, executor, administrator, curator, guardian,
attorney, officer of acorporation or any personactinginajudiciary or representativ e capacity,
thecertificate must be accompanied by evidence of authority to sign satisfactory tothe Trustee
and the Corporation.

4. If the registered holder exercisesitsright to receive Common Shares prior to areceipt being

issued by the applicable securities commission the Common Shareswill be subject to ahold
period and may be issued with alegend reflecting such hold period.
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