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SHAREHOLDER PROTECTION RIGIITS PLAN AGREEMENT

THIS SHAREHOLDER PROTECTION RIGHTS AGREEMENT DATED FOR REFERENCE
JANUARY 19, 20046,

BETWEEN:

BLUE NOTE METALS INC,, a company incorporated pursuant to the
laws of Canada and having its registered office at Place Afexis-Nihon 2,
3300 de Maisommeuve W, Suite 1110, Weshnoent, Quéhee, HIC 224

{the “Company™)

PACIFIC CORPORATE TRUST COMPANY, a trust company
incorporaled under the laws of British Columbia and having an offtes at
10™ Floor, 625 1owe Street, Vancouver, BC VEC 388

(the “Rizhis Agent™)

WIHEREAS:

A "The Board of Directors of the Company have determined thal it fs in the hest interests of
the Company to adopt a shareholder protection rights plan to ensure, lo lhe extent possible, that all
shareholders of the Company are treated Fairly in connection witl any lake-over bid for the Compamy.

I3 In order to implement the adoption of a shareholder protection rights plan as established by
this Agreement the Board of Directors of the Company has:

(1) authotized the issuance, effective ai 12:01 am. (Monireal time} on the Effective Date, of
onc Right in respect of each Cammon Share outslanding as of 12:01 a.m. (Monireal time)
on the Tffective Date (the “Recorvd Time™); and

(2) autherzed the Tssue of one Right in respect of each Common Share issued after the Record
Time and prior to the earlier of the Separation Time and the Txpiration Time.

C. Each Right entitles the holder thercof, after the Separation Time, to purchase securities of
the Company pursuant to the ferms and subject to the conditions set fowth in this Agreement.

n. The Company wishes to appoint the Rights Agent to act o behalf of the Company and the
holders of Righis, and the Rights Agent is willing fo so act, in connection with the issuance, transler,
exchange and replacement of Rights Certilicaics, the exercise of Righis and other matters referred (o in this

Agreemenl.

Ii. The Roard of Directors of the Company proposes thal this Agreement be in place {or a
period of len years from the date of this Agreement.
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NOW THEREFORE, in consideration of the premises and respective agreements set furth herein, the parties

hereto agree as fllows:

ARTICLE I
INTERPRETATION

1.1 Definitions:

In this Agreement, the following words and terms will, unless the context otherwise requires, have the

[ollowing meanings:

{a) “Acquiring Person™ meang any Person who s or becomes the Beneficial Owner of 20%
or more of the ottstanding Voting Shares, provided that the term “Acquiring Person™ will
not includes:

(i}
(ii}

(i}

the Company or any Subsidiary of the Company;

any Person wha hecomes the Beneficial Owner of 20% or more of the cutstanding
Voting Shares as a result of one or any combination of:

(A} a Voting Share Reduction;
(B} Permitted Bid Acauisitions;
({C} an Exerm Acquisition; or
(M a Pro Rata Acquisition,

provided that if a Person becomes the Beneficial Orwner of 20% or more of the
outstanding Voting Shares by reason of one or any combination of a Voling Share
Reduction, Permiticd RBid Acquisitions, an Exempt Acquisilion or a Pro Rata
Acquisition and theteafter such Person becomes the Beneficial Owner of any
additional Voting Shares {other than pursuant to a Voting Share Reduction,
Permitted Rid Acquisitions, an Exempt Acquisition or a Pro Rata Acquisition),
then as of the date that such Person beeomes the Beneficial Owner of such
additional ¥oting Shares, sach Person will become an “Acguiring Person®;

for a period of ten days alicr the Disqualification Date (as defined belew), any
Person who becomes the Beneficial Owner of 20% or more of the ontstanding
Voling Shares as a result of such Person becoming disqualified from relying on
Subscction 1.1{H{¥iii) solely berause such Person or the Beneficial Owner of such
Voting Shares has participaled in, proposes or intends to make or is participating in
a Take-Over Bid or any plan or proposal relating therete or resulling therelrom,
either alone or by acting jointly or in concert with any other Person, Tor the
puposes of {his definition, “Disqualification Date™ means the {irst dale of public
anmouncement of facts indicating that any Person has pariicipated in, has made,
proposcs or intends to make or is participating in a Take-Over B3id or any plans or
proposals relating thereto or resulting therefmom, including, without limitation, a
report Tiled pursuant to Section 110 of the Securities Aer (Quebec);



(k)

(c)

{d)

(e}

(iv)
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an underwriter or member of a banking or selling group thal becomess the
Beneficial Owner of 20% or mare of the ontstanding Voting Shares in ¢connection
with a boma fidde disttibution to the public of securities by way of a prospectus or
private placement,

“Affiliate™ means, when used to indicate a relationship with a specified Person, a Person
thal, direcily, or Indirecily {hrowrh ome or more intermediaries or otherwise, controls, or is
controlled by, or is vnder commoen control with, such specilied Person.

“Agreement” means this shareholder protection rights plan agreement dated for relerence
January 19, 2006 between the Company and the Rights Agent, as amended, modificd or
supHemented ffom Hme (3 time,

*anneal cash dividend” means cash dividends paid at regolar infervals in any Onancial
year of the Company to the extent that such cash dividends do not exceed, in the aggregate,
the greatest of

&

(ii)

(i)

200% of the aggregate amount of cash dividends declared pavable by the Company
on ils Common Shares in its immediately preceding financial vear;

J00% of the arithmetic average of the aggregate amourt of cash dividends declared
payable by the Company on its Common Shares in ifs three immediately preceding
financial vears; and

100% of the apyregate consolidated net income of the Company, before
cxtraordinary items, for ils immediaiely preceding Ninaneal vear,

¥ Associate™ means, when used to indicate a relationship with a specified Person:

(i}

(i)

{iit)

a corporation of which that Person owns, at law or in equity, shares or seenritics
currently convertible into shares carrying more than 10% of the Vating Rights
exercisable with respect to the election of directors under all circumstances ot by
reason of the cccumence of an event thal has occurted and is continuing, or a
currenily excrcisable aplion or oghi (o porchase such sharcs or such converlible
seenrities and with whom that Person i3 acting jointly or in concert;

a pariner of thal Person acling on beball of the parinership of which they are
partiners;

a trust or estate in which ihal Person has a beneficial interest and with whom that
Person iz acting jointly or in concert or in which that Person has & beneficial
interest of 30%% or more or in respect of which that Person serves as a trustes or ina
simifar capacily provided, however, that a Person shall not be an associate of a
irusl by reason only of the Bl that such Person serves as a truslee or any similar
capacity in relation ta such irust if sech Person i3 duly licensed fo carry on the
business of a trust company wnder the laws of Canada or any provinee thercaf or i
the ordinary business of such Person ineludes the management of investment funds
for unaffiliated investors and such Parson acts as trustee or in a similar capacity in
relalion 1o such trust in the ondingry course of stch business; and



(f)

(iv)
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a spousc of that Person, any person of the same or opposile sex wilth whom that
person is living in a conjugal relationship outside marriage, a child of that Person
or a relalive af that Person il that relalive has the same residence as that Person.

“Benchicial Owner™: a Person shall ke deemed the “Bencficial Owner™, and ta have
“Beneficial Cwoership” of, and to “Beneficially Own™

(i}

(i)

any securities as to which such Person or any of such Person’s Athiliates is the
direct or indirect owner at law or in equity and for the purposes of this
Subsection 1.1{E)(1), but wilhout [imiting the generality ol the loregoing, a Person
shall be deemed to be an owner al law orin equity ol all secunities:

(A)
{13)

(C}

(1)

(E)

owned by a partmership of which the Person is a partuer;

owned by a trust in which the Person has a beneficial interest and which is
acting jointly or in concert with that Person or in which the Person has a
benelcial inlerest of 5045 or more;

owned by a spouse of that Persen, any Person of the same or opposite sex
with whom that Person is living in a conjugsl relalionship ootside
martiage, a ehild of that Porson ar a relative of that Petson residing in the
same residence;

awned jnintly or in comman with others; and

of which the Person may be deemed to he the beneficiat owmer (whether or
not of rceord) purspant to the provisions of the Canada Business
Corpaorations Act, or the Securities et (Quebec) or pursuant to Rule 13d-3
or 13d-5 under the Exchanre Act of 1934 (or pursuanl 1o any comparable
or suecessor laws, regulalions or rules enacted in relation to the provisions
of the Canada Business Comorations Act or the Securities der (Quebec) or
pursnant to Rule 13d4-3 or 13d-5 as in effect on the date of this
Agresment);

any securities as to which such Person or any of such Person’s Affiliates or
Asgoeiates has, directly or indirectly:

(A)

the right o acuire (whether such right is exercisable immediately or after
the lapse or passage of time and whether or not on condition or the
happening of any contingency or otherwise) pursuanl 1O any agresment,
arcangement, pledge or understanding, whether or net inoweiting (other
than (1) customary agreements with and between underwriters andfor
bankitg group members and/or selling group members with respect to a
bona fide distribution to the public or prvale placement of securilies;
{2} pledgzes of securdties in the ordinary course of business that meet all the

 conditions specified in Rule 13d-3(d)3) under the Exchange Act of 1934

{except for the condition in Rule 13d-3(d)3)i)y: and {3) pledge
apreements with a registered securities dealer relating to the extension of
credit for purchases of securities on margin in the ordinary course of the
dealer’s business), or upon the exercise ol any conversion righl, cxchanys
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(iv)
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right, share purchase right (other than the Righls), warrant or option, or
otherwise; or

fB) the might 1o vole such secoritics (whether such right is exercisahle
immediately or after the lapse or passage of time and whether or not on
condition or the happening of any conlingeney o otherwise} prrespant to
any agreement, arrangement, pledge (other than (1) pledges of securities in
the ordinary course of boziness that mest all the conditions specified in
Rule 13d0-3d)) under the DOxchange Act of 1934 (except for the
condition in Rule 134-3(d)(3){iD)); and (2)pledre agrecmenls with a
registered securities dealer relating to the exicnsion of credit for purchascs
of securities on margin in the ordinary course of the dealer’s husiness) or
voderstanding (whether or not in writing) or otharwise;

any securities which are Benelicially Owned within the meaning of
Subsections 1.1{0(1) or {ii) by any other Person with which such Person or any of
stuch Derson’s Affiliates or Associates has any agresment, amrangement or
understanding, whether or not in writing (other than (1} customary agreements with
and between underwriters andfor banking group members andfor selling group
members with respect to a bona fide distribuiion to the public or private placement
of securities, {2) pledges of sceuritics in the ordinary course of business that meet
all the conditions specitied in Rule 13d-3(d)(3) under the Exchange Aci of 1934
{cxeept Tor the condition in Rule 1 3d-3(d)3)(ii)) and (3) pledge agreements with a
registered securities dealer relating (o the cxiengion of credit for purchases of
securities on margin in lhe ordivary courss of the dealer’s business} with respect to
or for the purpose of acting jointly or in concert in acquiring, holding, voling or
disposing of any Voting Shares of any class; and

any securiltcs which are divectly or indirectly owned atl law or in cquity by an
Assneiate of such Person;

provided, however, that a Person shall not be deemed the “Beneficial Owner™ of, or to have
“Beneficial Ownecrship™ of, or to “Beneficially Own”, any securily:

i\

()

where such security has been deposited or tendered pursuanl (o any Take-Over Bid
made by such Person, made by any of such Person’s Aftiliates or Associates or
tmade by any other Person referred (o In Subseetion | 1{f){iii}, until such deposited
or tendered security has been taken up or patd for, whichever shall first occur;

where such Persan, any of such Person’s AlGlialcs or Associates or any other
Persan referred to in Sabsection 1.1{0)(iii), has or shares the power to vote or direct
the voting of such secunity in conneetion with or in order to participate in a public
proxy solicitation or purseant {0 a revocable proxy given in response Lo & public
proxy solicilation or whers sech Person has an agreement, arrangement or
understanding with respect to a shareholder proposal or proposals or a matter or
matters to come before a mesting of sharcholders, including the election of
directors;
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(viii)
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where such Person, any of such Porson®s Affilistes or Associates or any other
Perzan referved to in Subsection L1{FYiii), holds or exercises voling or dispositive

power over sich sscurity provided (hat:

(A) the ordinary business of any such Person (the “Investment Muanager™)
fncludes the management of investiment finds for others fwhich othees, for
grealer cortainty, may include or be limited to one or more employes
benelil plans or pension plang) and such voting or dispositive power over
such security is held by the Investment Manager in the ordinary course of
such besiness in the performance of such Investment Manager’s dulics for
the account of another Person including non-discretionary accounts held
on behall of a client by a broker or dealer registered under applicable laws
{a “Clicnt™);

fE)] such Perzon (the “Trust Company™) is licensed to camy on the business
of a trust company under the laws of Canada or any provines thereo! amd,
as such, acts as trustes or administrator or in a similar capacity in relation
to the estates of deceased or incompelent Porsons (cach an “Estate
Accomnt™) or in relation to other accounts {each an “O¢her Account™)
and holds such woting or dispositive power over such sccunty in the
ordinary course of such duties [or the estate of any such deceased or
ingompetent Persan or [or auch other acconnts;

{C} such Person is established by statute for purposes that inchrde, and a
substaniial partion of the ordinary business or activity of such 'erson (the
“Statutory Body™) is, the management of investment funds for employes
benettt  plans, pension  plans, insurance plans  (other than  plans
administerad by insurance companies} or vatious public bodies;

(M such Person (the “Administrater™) Is the administrator or trustes of one
or more pension funds or plans (2 “Plan™) registered under the laws of
Canada ar any Provincs thereof or the laws of the Uniled States of
America or any State thereof: or

{E} such Person is & Crown agent ar agency

srovided, in any of the above cascs, that the Investment Manager, the Frust
Company, the Statutory Body, the Administrator or the Crown Agent, as the case
may be, is nol then making or proposing to make a Take-Over Bid, other than an
Offer to Acquire Voting Shares or other securities by means of a distribution by the
Company or by means of ordinary market iransactions (including prearranged
trades) executed throuzh the fucihitics of a stock exchange or orsanized
over-the-counter market, alone or by acting jointly or in concert with any other
Person; or

where such Person s a Clienl of the same Investment Manager as another Person
on whose accounl the Investment Manzper holds or exercises voling or disposilive
poswer over such secmity, or by reason of such Person being an Dstate Account or
an Other Account of the same Trust Company as ancther Person on whose account
the Trust Company holds or exercises voting or dispositive power over such
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)

(k)

(H

{m)
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secority o where such Person 15 2 Plan and has an Administrator who is also
Administraior for ancther Plan on whose account the Administrator holds or
exercises voting or dispositive power aver such security; or

fix} where such Person is {A) a client of an lnvestment Manager and such security is
cnymied by law or in cquily By the Investiment Manager or {13) an account of a Frust
Company is owned at faw or in equity by the Trust Company or {(C}a Plan and
such security is owned at law or in equity by the Administrator; or

{(x) where such Person is the registered holder of secorities as a result of carrying on
business of or acting as a nomines of a securities depositary.

“Board of Directors” means the boanl of directors from 1ime (e tiime of the Company or
any duly constituted and empowered commitice therent,

“Canada Busincss Corporations Act™ means the Canada Pusiness Corporations Act
{Canada) and the regulations thereunder, as now in effect or as the same may from time to
limne be amended, re-enacted or repliaced.

“Business Day” means any day other than a Saturday, Sunday or a day on which banking
institutions in Yancouver, British Columbia, are muthorized or obligated by law to close.

“Canadian Doliar Equivalent® mcans, for any amount which i3 expressed in United
States dollars on any date, the Canadian dollar cquivalent of such amount determined by
reterence to the 115 -Canadian Exchange Rate on such date.

“Canxdian-1LS, Exchange Bate™ means, on any date, the inverse df‘ the T18,-Canadian
Exchange Raie,

“tlose of business™ means, on any given date, the titae an such date {or, {F such date is not
a Business Day, the (ime on the next succeeding Business Day) at which the principal
teansfer offiee in Vaneouwer, British Coluntbia, of the transfer agent for the Common
Shares of the Company (or, after the Separation Time, the office in Vancouver, British
Colunbia, of the Rights Agent) closes to the public.

“Common Shares” means (he common sharcs swithout par value in the capital of the
Company as presently consiitated, as such shares may be subdivided, consolidated,
reclassified or otherwise changed from time to time.

“Competing Permitted Bid™ means a Take-Over Bid made while a Petmilled Bid is in
existence and thal satisfies all o the provisions of a Permitied 3id exeept that the condition
sel forth in Subsection 1.1(ak)(ii) may provide that the Voting Shares that are the subject of
the Take-Over Bid may be taken up or paid for on a date which is not earlier than the later
of 21 days (or such other minimum pericd of days as may be prescribed by applicable law
in Quebec) after the date of the Take-Over Bid or the earliest dale on which Voling Shares
may be taken up or paid for under any other Permitled Bid that ds in cxistenee Gor the
Voling Shares.



(@)

{p)

)]
{r)
(s}

{t)

{u}
{v)

(w)

(x)

_B.
“eomtroled™: a corporation shall be deemed to be “controlled™ by another Person or two or
more Persons ift

{1} securitics entitled to vote in the clection of dircctors carrying more than 50% of the
vates for the election of directars are held, directly or indirectly, by or for the
benefit of the other Persen or Persons; and

(ii} the votes camried by such securities are entitled, if exercized, to elect a majority of
the Board of Directors of such corporation.

“Co-Rights Agents” means a Co-Rights Agent, if any, appointed pursuant to
Subzection 4. 1{a).

“Company™ means Blue MNole Metals Inc.
“Disposition Date™ has the meaning ascribed thereto in Subsection 5.1(i).

“Dividend Reinvestment Acquisition™ shall mean an scquisitiom of Voling Shares
pursuamt i Dividend Reinvestmes Plan,

“Dividend Reinvestmeat Plan™ means a repular dividend reinvestment or other plan of
the Company made available, from time to time, by the Company to holders of its securities
where such plan permits the holder to direct that some or all of

(i} dividends paid in respect of shares of any class of the Company;

fii} proceeds of redemption of shares of the Company;

(it} imerest paid on evidence of indebtedness of the Company; or

fiv) optional cash payments;

be applied to the purchase fom the Company of Common Shares,

“FEffective Date™ means January 19, 2006.

- %“Elcction to Exercise” means an election (o exercise Rights substantially in the form

attached o the Rights Certificate.

“Exchange Act of 1934” means the Secorities Exchange Act of 1934 (United States of
America), as amended, and the rules and regulations thereonder, as now in elfecl or as the
same may from time (o time be amended, re-enacled or repealed.

“Fxempt Acquisition™ mcans a share acgquisition:

{1 in respect of which the Board of Direclors has waived the application of
Section 3.1 pursuant to the provisions of Subscetions 5. 1(a) ar (i}

{ir} which was made on or prior to the date of this Agrccment; or



(¥}

(£)
(aa}

(ab)

(ac}
(ad}

9.

(iiiy  which was made pursuant to a distribution by the Company of Voling Shares by
way of private placement by the Company or upon the cxercise by an individoal
employee of stock oplions granted under a stock option plan of the Company or
rights to purchase securities granted under a share purchase plan of the Company
provided that:

fAY all necessary stock exchange approvals for such prvate placement, stock
option plan or share purchase plan have been obfained and such privaie
placement, stock option plan or share purchase plan complies with the
terms and conditions of sech approvals; and

(B such Person does not become the Beneficial Owner of more than 25% of
{he Voting Shares cutstanding immediately prior to the distribution, and in
making this determination the Voiing Shares to be 1ssued to such Person in
the distribution shalf be deerned 1o be held by such Person bt shaldl not be
included in the agmemate oumber of outstanding Voting  Sharss
immediately prior to the disteibution.

“Fxercise Price” means, as of any date, the price al which a holder of a Righi may
purchase the securities issuable upon exercise of one whole Right which, until adjusted in
accordance with the terms hereol, will be 57500

“Expansion Factor” shall have the meaning ascribed thereto in Subseclion 2.3(a)
“Expirafion Time* means the earlier of

{1 the time at which this Agreement or the right to exercise Rights shall icrminaie {ihe
“Tarmination Time™}; and

(i) the ternination of the general meeting of the shareholders of ihe Company in the
year 2006

provided, howsever, that if’ the resohitions, respectively, refomed to in Section 5,16 arc
approved by Independent Sharcholders in accordance with Scction 5.16 at or prior to such
general meeting, “Expiration Time™ means the carlier of the Termination Time and (if) if
this Agreement is not reconfinned pursuant to Section 5,16, the termination of the peneral
mecting of the sharsholders of the Company in the year 2011 or 2014, as the case may be.

¥Flip-in Event” means a transaction or evenl in or pursuant to which a Parson becomes an
Acquiring Person,

“Huolder” shalt have the meaning ascribed thereto in Section 2.8,

“Independent Shareholders® means holders of oulstanding Voting Shares, other than:
(i} any Acquiring Person;

(ii} any Offeror;

(i}  any Affiliate or Associale of any Acquiring Person or Offeror;
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fiv) any Person acting jointly or In concert with any Acguiring Person or Offeror, or
with any Affiliate or Assoclate of any Acquinng Person or Offeror; and

fv) any employes benefit plan, deferred prodil-sharing plan, stock participation plan
and any other similar plan or trust for the henefit of employees of the Company
unless the beneficlaries of the plan or trust direct the manner in which the Voting
Shares are to he voted or direct whether the Voting Shares are to be tendered to a
Take-Uver Bid.

“Market Price” por share of any sccurities on any date means the average daily Closing

Price per Share of such securities on each of the 20 consecutive Trading Days through and
including the Trading Day immediately preceding such date provided, hawever, that il an
event of a type analogous to any of the events deseribed in Section 2.3 hereaf shall have
caused the closing prices vsed to determing fhe Market Price on any Trading Day not to he
fully comparable with the elosing price on such date {or, if such date is not a Itading Day,
an the immedistely preceding Trading Day), each such closing price so used shall be
appropriately adjusted in a manner analogous (o the applicable adjustment provided for o
Section 2.3 hereof in order 1o make it fully comparable with the closing price on such date
or, if such date is not a Trading Day, an the immediately preceding Irading Day. The
closing price per share (*Closing Price per Share™) of any securities on any date shall be:

fiy the closing board lot sale poee or, in case o fale takes place on sueh date, the
average of the closing bid and ask prices per security, as reported by the principal
Canadian siock exchanne {as determined by the Board of Directors) on which such
seouritics are listed and posted for trading;

(i1} if [or amy reason none of such prices is available on soch day or the securities are
not listed or posted for trading on 2 Canadian stock exchange, the last sale price or,
in case no such sale takes place on such date, the average of the closing bid and ask
prices for each of such securities as reported by the principal United States
secutilies exchange {(as determined by the Board of Directors) on which such
securities are listed or remitted to trading;

(iii} il for any reason nons of such prices is available on such date or the securities are
not tigted or remitted to trading on a Canadian stock exchange or a Tnited Slales
securities exchange, the [ast sale prce or, In casc no sale takes place on such date,
the average of (he high bid and Tow ask prices for each of such securities in the
over the counter market, as quoted by any reporting system then in use (as
delermined by the Roard of Directors); or

{iv) if for any reazgan none of such prices is available on such date or the securities are
not lisled ar remitted to trading on 2 Canadian stock exchange or a Uniled Siates
seenritics exchange or quoted by any such reporting system, the average of the
closing bid and ask prices as fumished by a proefessional market inaker making a
tnarket in the securities selected by the Board of Tirectors;

provided, however, that if for any resson none of stuch prices 15 available on such day, the
Closing Price per Share of such securilies on such a date means the fair value per share of
such securities on such date as determined by the Roard of Directors, after consultation
with a nationally recognized investment dealer or investment banker with respect to the fair
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value per share of such sccuritics. The market price shall be expressed in Canadian dollars
trading day period in question in United States dollars, such amount shall be tmnskated into
Canadian dollars at such date at the Canadian dollar equivalent Thereof,

Motwithstanding the foregoing, where the Board of Dircclors 13 salisfied that the Markel
P'rice of securities as delermined herein was affected by an anticipated or actwal Take-Over
Bid or by improper manipulation, the Board of Directors may, acting In good faith,
delerming the Market Price of secwrities, such determination to be based on a finding as to
the price at which a holder of secirities of that class could reasonably have expecied fo
dispose of his securities immediately prior to the relevant date excluding any change in
price reascnably altributable to the anticipated or actual Take-Over Bid or to the improper
maipulation,

“Nominece™ has the meaning ascribed thereto in Subsection 2.2{c),
“Offer to Acquire™ includes:
fi) an offer to purchase ar a selicilation of an ofter to sel! Voting Shares; and

fiiy an acceptance of an ofler to sell Voting Shares, whether or not such offer to sell
lias been solicited;

or any combination thereof, and the Person accepiing an offer to sell shall be deemed to he
making an Offer (o0 Acquire 1o the Person that made the offer to sell.

“Offeror™ means a Persan who has announced an intention 1o make, or who has made, a
Take-Crrer Bid hut excleding any such Person i the Take-Over Bid eo announced by ar
made by such Person has been withdrawn, terminated or expired.

“Offeror's Secarities” means the apgprepate of all Voting Shares Beneficially Owned by
the OToror on the date of an Offer to Acquire.

“Permitted Bid* means a Take-Over Bid made by an Offeror by way of a takeover bid
circular which also compiics with the following additional provisions:

(i} the Take-Over Bid i8 made for all ontstending Voting Shares and lo all holders of
Vating Shares as registered on the books of the Company, other than the Otferor,
For greater certainty and without limiling the gencrality of the foregoing, a
Take-Orver Bid, which excludes & holder of Shares resident in a specific
jurisdiction, does nol meel the requirements of this Subsection 1.1{ak){i}. The
‘Take-Over Bid shall cxpressly state that Conmvmon Shares issued on the exervise of
share purchase warrants, options and other securities convertible into Common
Shares shall, subject to compliance with the provedures applicable generally to the
tendering of Voting Shares of the Take-Over Bid, be ¢ligible to be tendered pnder
the Take-Chwver Bid;

(ii} the Take-Crhver Bid contains, and the take-up and payment for sceuritics tendered or
deposited is subject to, an imevocuble and unqualificd provision that no Voting
Shares will be taken up or paid for pursuant to the Take-Ower Bid prior to the close
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of husiness on a date which is not less than 60 days [ollowing the date of the
Take-{ver Bid and only if at such dale mare than 50% of the Voting Shares held
by Idependent Sharcholders shall have hesn deposited or tendered pursuant to the
Take-Crver Rid and not withdraw;

(i} ihe Take-Over I31d containg an irrevocable and ungqualified provision that Voiing
Shares may he deposited purstant to such Take-Over Bid at any time doring the
neriod of time described in Subsection 1.1(ak)il} unleas the Take-Over Bid is
withdrawn and that any Voling Shares deposiled pursuant to the Take-Over Bid
may be withdravwn until taken up and paid for; and

(iv}  the Take-Over Bid contains an irrevocable and ungnalitied provision that i the
deposit condition set forlh in Subsection 1.1(ak)(il) is satisfled the Offeror will
make a public announcement of that fact and the Take-Over Bid will remain open
for deposits and tenders of Voting Shares for not less than ten ([0} Business Days
from the date of such public announcement;

provided that it a Take-Over Bid constilutes & Competing Permitted Bid the term
“Permitted Bid” shall also mean the Competing Permitted Bid.

“Permitted Bl Acquisition” means an acquisition of Voting Shares made puesuanl 1o a
Permntied Bid or a Competing Permitted Bid.

“Person™ includes an individual, body corporate, partnership, syndicate or other form of
unincorporated associalion, a government and its agencies or instrumentalities, any entity
or group (a5 such term Is vged in Rule 13d-5 under the Exchange Act of 1934 as in offecl
on ihe date hereot) whether or not having legal personalily and any of the foregoing acting
inn ary derivative, representative or [duciary capacity.

“Pro-Rata Acquisition®™ means an acquisition by a Person of Voling Shares pursgant 1o:
(i a Dhividend Refnvestment Acguisition;

(i} a stock dividend, stock split or other event in respect of securities of the Company
pursuant te which such Person hecomes a beneficial owner of Yating Shares on the
same pro-rata basis as all other holders of sscurities;

(i} the exercise by the Person of only those rights fo purchase Voling Shares
distribeled fo that Person in the course of a distribulion (o all holders ot securities
of the Company pursuant to a bona fide righls offering or pursuant to a prospectus
provided the Person does nol acquire 4 greater percentage of Voting Shares so
offered than the Person’s pereentage of wvoting shares Benelfcially Chwned
tnmediately pror Lo such acquisition; ar

(v} a distribution to the public of Veling Shares, or securities convertible into or
exchangeable for Voling Sharcs {and the conversion or exchunpe of such
convertible or exchangeable sceurities), mads pursuant to a prospeclus or by way
of a private placement, provided that the Person does mot thereby acquire a greater
percettage of such Voting Shares, or securilics convertible into or exchangeable



(an)
{ao)
{ap)

(aq)

{ar)

(as)
(at)

{au)

(av)

{aw)

_13-

for Voting Shares, so offered than the Person®s percentage of Voting Shares
Beneficially Owned immediately prior to such acquisition.

“Record Time™” means 12:01 a.m. (Montreal time) on the Effeciive Dale.
“Redemption Price™ has the meaning ageribed thereto in Subsection 5.1(c).

“Right” means a right to purchase Common Shares on and subject fo the terms and
conditions of this Agreement.

“Rights Agent" means Pacific Corporate Trust Company and any successor rights agent
hereumder,

“Rights Certificate™ mesns a certificale representing Rights in substantially the form of
Schedule A auached hereto.

“Rights Register® shall have the meaning ascribed thercto in Subscction 2.6(a).

“Securities Act (Quebee)” means the Secwrities def, R.8.Q. ¢, V-1.1, as amended, and the
Rules and Regulations thereunder, as now in effect or as the same maty [Tom lime (o time be
amended, re-enacted or replaced.

“Securities Act of 1933 means the Securities et of 1933 {United States of America), as
ametided, and ihe roles and reputations thersunder, as now in effect or as the same may
from titne to time be amended, re-enacted or replaced.

“Scparation Time" means 4:00 pm. on the 10th Rusiness Day atter the earlier of:
(it the Share Acquisition Date; and

(i) the date of the commencement of or first public announcement of the intent of any
Persan (other than the Company or any Subsidiary of the Company} to comimence
a Take-Over Bid {other than a Permiticd Bid or a Competing Permitted Bid so long
as such Take-Over Bid continucs to satisfy the requirements of a Permitted Bid) as
the casc may he; provided that, if any such Take-Over Bid expires, 13 canceled,
terminated or otherwize withdrawn prior to the Separation Time, such Tale-Over
Rid shall be deemed, for the purposes of this definition, never to have heen made;
and

fitiy  the date upon which a Perniitted Bid ccases to be a Permitted Bid

or such earlier or later time as may be determined by the oard of Directors provided that if
the foregoing resnlts in the Separation Time being prior to the Record Time, the Separation
Time shall be the Record Time and if fhe Hoard of Directors determined pursuant to
Section 3.1 o walve the application of Section 3.1 to a Flip-in Event the Sepamilion Time
in respect of such Flip-in Cvent shall be deeimed never to have oceurred.

“Share Aequisition Date” means the first dale of a poblic announcement or disclosore
{which, for purposes of this delnition, shall include, without limitation, a report filed
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pursiant to Section 110 of the Securities Aot (Quebec)) by the Company or an Acquiring
Person that a Person has become an Acquiring Person.

“Special Meeting” means a Special Meeting of the holders of Vating Shares, called by the
Beard of Directors for the purpose of approving a supplement, amendment or variation of
this Agreement and the Rights pursnant to Subsection 5.4(k) or Subsection 5.4{(c).

“Subsidiary™ a corporation shall be deemed to be a subsidiary of another corpotation if
(i) it is condrallad by
{A) that other; or

{B} that other and one or more corporations, each of which is comrolled by
that other: or

{(C}y two oF more corporations, cach of which is controdled by that other; or
{ii} it is a Subsidiary of a corporation that is that other's Subsidiary:, or

(iiy  the date upon which a Permitied Bid or Competing Permitted Bid ceases to be
- such.

“Take-Over Bid* means an Offer to Acquire Voting Shares, or sceuritics convertible into
Voting Sharcs if, assuming that the Voting Shares or convertible seeurities subject to the
Oftter to Acquire are acquired and are Benclicially Owned at the date of such Offer to
Acquirs by the Person making such Oifer to Acquire, such Voting Shares (including
Voting Shares that nrry be acquived upan conversion of securities, convertible into Voting
Shares) together with the Offeror’s Securities, constilule in the aggregate 20% or more of
the culsianding Voting Shares at the date of the Olfer to Acquire, but excluding any Offer
i Acguire Voting Shares made after the Record Time by a Grandfathered Ierson,
provided, assuming the successful completion of sueh Offer to Acquire, the Grand{athered
Person would nol become the Beneficial Owmner of Voting Shares in excess of the

percentape set aul in Subsection 1.1{a)(v}(B).

“Trading Day” means, when used with tespeet to any securities, a day on which the
principal Canadian stock exchange on which such securities are listed or pested for trading
is open for the transaction of business or, if the securities are not listed or posted for trading
on any Canadian stock exchange, a Business Day.

“I8.-Canadian Exchange Rate® mcans, on any date:

{i) if on such date the Bank of Canada scts an average noon spot rale of exchange lor
the comversion of one United States dollar inte Canadian dollars, soch raic; and

{ii} in any other case, the rate for such daic for the conversion of one United States
dotlar into Canadian dollars calculated in the manner determined by the Board of

Directors {Tom ume W e,
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{bc)  *ILS, Dollar Equivalent” means, for any amount which is expressed in Canadian doHars
on any date, the United States dollar equivalent of such amount determined by reference to
the Canadian-U.8. Exchange Rate on such date.

(bd}  “¥oling Shares™ means the Cammon Shares and any other shares of the Company entitled
1o vote generally and at all times for the election of directors of the Company.

fbe)  “*Voting Share Reduction™ mesns an acquisition or redemption by the Company of
oulstanding Vaoting Shares which, by reducing the number of Voting Shares outstanding,
increases the pereentage of Vating Shares Beneficially Owned by a Person {0 20%% or more
of the Voting Shares then outstanding.

1.2 Currency:

All sums of money which are referred to in this Agrcement arg expressed in lzawful money of Canada, mlass
otherwise specified.

1.3 Hesdings and Belerences:

The headings of the articles, sections and subscctions of this Agreeinent and the table of contents are
inserted for convenience of reference oy and shall not affect the construction or interpretation of this
Agreement. All references to articles, sections, subsections and paragmaphs are 1o articles, seclions,
sibsections and paragraphs of this Agreement. The words “hereto™, “herein®, “hereot”, *herennder™, “this
Apreement”, “the Rights Agreement™ and similar expressions refer to this Agreement including the schedule
attached hereto as a whole, as the same may be amended, modified or supplemented at any time or from
time to time.

. Caleulation of Number and Pereentare of Reneficial Cwiership of Outstanding Voting
Shares: '

For purposes of this Agreement, the percentage of Voting Shares of any class Beneficially Owned by any
Person, wilt be and be deemed 10 be the product (expressed as a percentage) determined by the formula:

100 x A/B

where:

A = the number of votes for the election of all directors generally attaching to the
Voting Shares of the particular class Beneficially Owned by such Person; and

B = the namber of votes for the election of all dircctors generally attaching to afl
outstanding Voting Shares of the particular ¢lass,

Where any Person is deemed to Beneficially Own unissued Woling Shares such Veting Shares will he
decmed to be outstanding for the purpose of ealculaling the percentage of Voting Shares of the particular
clags Beneficially Owmed by such Person.

1.5 Acting Jointhy or in Concert:

For purpases of this Agreement, whether Persons are acting jointly or in concerf is 3 question of faet in cach
circumstance, however, a Person shall be deemed to be acting jointly or in concert with another Person it
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such Person would be deemed to be acting jointly or in concerl with such other Person for purposes of
section 111 of the Securities Acf (Quebec) {vther than by virue of the inclusion of the word “aszociate™ in
section 111 of the Szeuritier Aot (Quebec) az it exists on the date hereof). Motwithstanding the foregoing
and fhr grester certainty, the phrase “acting jointly or in concerl”, wherever uscd in this Agreement, shall
not inclide conduct:

{a} unrelated to the Company; or
(h pertaining to:

{i} vating or direeting the vote of securities of the Company pursuant to a revocable
proxy given in response to a public proxy selicitation;

{ii} yoting or dirceting the vate of securities of the Company in connection with or in
order to participate in a public proxy solicitation made or to be made;

(fii}  having an agreomond, arrangement or understanding with respect fo a particular
shareholder proposal or a particular matter to come before a mesting of

shareholders, including the election of direclors.

1.6 Generally_Accepted Accounting 'rnciphes:

Wherever in this Agreement reference is made to generally accepted accounting principles, such reference
shall be deemed to be the reconvmendations at the relevant fime of the Canadian Institute of Chartered
Acecountants, or any successor institute, applicable on a consolidated basia (unless otherwise specifically
provided herein fo be applicable on an unconsolidated hasis) as of the date on which a calculation is made
or required ta be made in aceordance wilh generally accepted accounting principles. Where the character or
amount of any asset or lability ar item of revenue or expense is required fo be determinod, or any
consolidation or other accounting computation is required (o be made for the purpose of this Agresment or
any document, such determination or calculation shall, fo the cxtent applicable and except as otherwise
specified herein or as oltherwise agreed in wriling by the parties, be made in accordance with generally
accepted accounting principles applicd on & consistent basis.

ARTICLE 2
THE RIGHTS

2.1 Legend on Common Share Certificates:

{ertificates representing Comman Shares which are issued after the Record Time bl prior to the carlier of
the Separation Timc and the fixpiration Time, will evidence one Righi for each Cominon Share represented
thercby and shall have impressed, printed or wiitten thergon or otherwise aftixed thereto the following
lepend:

“Tntit the Separation Time {as such term is defined in the Shareholder Protection Rights
Plan Agreement referred to below), this ceriilicate also evidences and entitles the holder
hereof to certain rights as sct forlh in the shareholder protection rights plan agreement (the
“Sharcholder Protection Rights Plan Agreement™) dated for reference January 19, 2006
between the Company and Pacific Comparaic Trust Company, as Rights Agent, the terms of
which ar¢ herehy incorporated herein by reference and a copy of which is an e and may
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be inspected during normmal business hours at the principal executive office of the
Company. Under cerlain circumstances as set forth in the Sharcholder Protection Rights
PFlan Agreement, such Rights may be amended, redeemed or exchanged, may expire, may
lzpse, may become void (if, in ceriain cirenmstances, they are “Beneficially Owned” by a
person who is or becomes an “Acquiring Person™, as such terms are defined in the
Shareholder Protection Riphts Plan Agreemenl, or a transferce thereof) or may be
evideneod by separate certificates and may no longer he evidenced by this certilicate. The
Company will mail or armange for the mailing of a copy of the Sharcholder Proteetion
Rights Plan Agreement 1o the holder of this certificate without charge as soon as
practicable alier the receipt of 2 written request therefor.™

Certificates vepresenting Common Shares that are issued and outslanding at the Record Time will also
evidence one Right for each onc Common Share evidenced therchy, notwithstanding the absence of the
toregoing legend, untl the closs of business on the earlier of the Separation Time and the Expiration Time.

22

(&)

(b)

{c)

thereof, from and afler the Separation Time and prior lo the Expiration Time, to purchase
one Common Share for the Bxercise Price. Nolwithstanding any other provision of 1his
Agreement, any Rights held by the Company or any of its Subsidiaries will be void.

No Exercise Prior to Separation Time: Until the Separation Time:

(i) the Rights will not be exercisable and no Right may be exercised; and

iy each Right shall be evidenced by the certificalc for the associated Common Share
registered in the name of the holder thercof (which certificate shall also be deemed
io represent a Rights Certificate) and shall be transferable only logether with, and
shall he transferred by & (mmsior of, such associated Common Share,

Exercise Afier Separation Vime: From and afier the Separstion Time and prior fo the
Expiration Time:

fiy the Rights are exercisable; and

fii} the registraiion and transfer of Rights will be separate from and independent of
Common Shares.

Promptly following the Separation Time, the Company will prepare and the Rights Agent
will mail 1o each holder of record of Commeoen Shares as of the Separation Time (other than
an Acquirng Person and, in respect of any Rights Beneficially Owned by such Acguiring
Terson which are not held of record by such Acquiring Persomn, the holder of such Rights (a
“Nominee™)), at such holder’s address as shown by the records of the Company (the
Company hereby agreeing [0 furnish copies of such records (@ the Rights Agent for this
frpNEe):

(iii} 2 Rights Certificate appropriately completed, representing the number of Rights
held by such holder at the Separation 1'ime and having such marks of identification
or designation and such legends, summarics or endorsements printed thereon as the
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Cotpany may desm appropriate and as are not inconsistent with the provisions of
this Agreement, or as may be required to comply with any law, Rule or regulation
ar with any Rule ar repulation of any scll-regelalory organization, siock exchanpe
or “gystem™ on which the Rights may from fime to time be listed or traded, or to
conform to usage; and

{iv) a discloswre statement describing the Rights;

provided that a Nomines shall be sent the materials provided for in (1ii) and {iv) in respect
of all Common Shares of the Compauy held of record by it which are not Beneficially
OCwned by an Acqoiring Person.  [n order for the Company o delermine whelher any
Person is holding Commron Shares which are Benelicially Owned by anclher Person, the
Company may require such first mentioned Person to furnish soch infbrmation and
docurentation as the Company desms necessary or appropriate in order to make such
determination.

Manner of Bxercize: Righis may be exercised, in whole or in part, on any Business Day
after the Separation Time and prior to the Expiration Time by submitting to the Rights
Agent:

(i) the Rights Certificate evidencing stuch Right;

{1t} an efection to exercise such Riglus (an “Election to Exercize™) substantially in the
[orm attached o the Rights Certificate apprapriately completed and execited by
ihe holder or thelr exeentars or adminisirators or other personal representatives or
their legal attoiney duly appointed by instrument in wriling irt [orm and execuled in
a manner satisfactory to the Rights Ageni; and

(il payinent by certified cheque, banker’s deall or money order payahle to the order of
the Company, in & sum cqual to the Bxercise Price multiplied by the number of
Righis being exercised and a sum sufficient to cover any transfer tax or charge
which may be payable in respect of any transfer invohved and the iransfer or
delivery of Rights Certificates or the issuance or delivery of certificales of
Common Shares in a name other than thal of the holder of the Rights being
exercised.

Issue of Common Shares: Upon receipt ol a Rights Certificate, together with a completed

Election to Exercise execuled in accordance with Subsection 2.2{d){ii) which does not
mdicate that such Righl is aull and void as provided by Subsection 3.1(b), and payment as
set forth in Schscetion 2.2(dy(it, the Rights Agent {imless otherwise instructed by the
Company if the Company is of the opinion that the Righls cannot be exercised in
aceardance with this Agreement) will thereupon promptly:

{1} reguisition frotn the transter agent certiftcates representing the number of Common
Shares ta be purchased (the Company hereby imevocably aelhorizing ifs transler
apent to comply with all such requisitions);

{in) when anpropriate, requisition from the Company the amount of cash to be paid
lien of issuing fractional Coramon Shares;
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afler reveipl of the certificates referred to in Subscetion 2.2(e)(i), deliver the same
(o of iipon the order of the registered holder of such Rights Certificates, registered
in such name or names as may be designated by such holder;

when appropriate, afler receipt, deliver the cash  refored  fo in
Subsection 2.2(c)XiD to or to the order of the registered holder of such Rights
Cerlilcate; and '

tender 1o the Company all payments received on exercise of the Rights.

Partia] Exercise: I the holder of any Rights shall exereise less than all of the Rights
evidenced by the Rights Certificate of such holder, & new Rights Certificale evidencing the
Riglts remaining unexercised (sulyject to the provisions of Subsection 5.5(a)) will be issued
by the Rights Agent to such holder or to such holder’s authorized assigms.

Covenants: The Company covenants and agrecs to:

{1}

{in)

(i)

{iv}

(v}

take all such action as may be necessary on itg part and within its powers to ensure
thai all Common Shares delivered vpon oxercise of Rights shall, at the time of
delivery of the certificates evidenzing such Common Shares (subject to payment of
the Exercise Price), be validly authorized, executed, issued and delivered and he
fully paid and non-assessable;

take all such action as may be necessary and within ils power ta comply with any
applicahle requircments of the Canada Business Corporations Act, the Securities
Act (Quebee), and the securities laws or comparahle legislation of each of the other
provinees and territories of Canada, and any other applicable law, rnile or
regulation thereof, in conncetion with the issue and delivery of the Rights
Certificales and the issuance of the Common Shares upon exercise of Rights:

canse to be reserved and kept svailable owt of the avtheorized and unissued
Common Shares, the number of Common Shares that, as provided in this
Agreement, will from time to time be sufficient to permit the excrcise in fall of &l
ontstanding Rights:

pay when duc and pavable, if applicable, any and afl federal, provineial and
municipal transfer taxes and charges (not ineluding any income or capital taxes of
ke holder or exercising holder or any liability of the Company to withhold tax)
which may be payable in respect of the original issuance or delivery of the Rights
Certificates, or certificates for the Commeon Shares to be issued upon exercise of
amy Righls, provided that the Company shall not he required to pay any fransler lax
or charge which may be payable in respect of any transfer involved in the transfer
or delivery of Rights Cerlificates ar the issuance or delivery of certifieates for
Common Shares in a name other than that of the holder of the Rights heing
transferred or exercised; and

after the Separation Time, except as permitted by Section 5.1, not take (or permit
anry subsidiary to 1ake) any action if at the (ime such action is taken it is reasonably
foreseeable that such action will diminish sobstantially or otherwise eliminate the
Bencfits intended to be afforded by the Rights.
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23 Adjustments 1o Exercise Price: Number of Rishis:

The Bxcreise Price, the number and kind of seeorities subject to purchase upon exercise of cach Right and
the number of Rights outstanding are subjeet to adjustment from tine Lo time a5 provided in this Seetion 2.3.

{a} Share Reorganization: IT (he Company shall at airy time afler the date of this Agreement:

{3 declare or pay a dividend on Commaon Shares payable in Common Shares (or other
securilies cxchangeable for or convertible into or giving a right to acquire Common
Sharca or other securities of the Company) other than pursuant to any optional
stock dividend program, dividend reinvestment plan or dividend payable in
Commeon Shares in licw of 2 regular periodic cash dividend;

fii) subdivide or changs the then outstanding Commmon Shares inilo & greater number of
Common Shares;

(iii}y  consolidate or change the then cutstanding Common Shares info a smaller number
of Caonvmon Shaces; or

{iv} issue any Commaon Shares (or ather sceurities exchangeable [or or convertible into
or giving a right 1o acquire Common Shares or other scevrities of the Company) in
respect of, in Yo of or in exchange {or exisling Common Shares, except as
otherwise provided in this Section 2.3,

the Exercise I'rce and the number of Rights outstanding, or, if the payment or effective
date therelor shall oecur after the Separation Time, 1he securities purchasable upon exercise
of Riphts shall be adjusted as of the paymenl or cffective date in the mammer set {orth
below, It an event acours which would require an adjustment under both this Seetion 2.3
and Subsection 3.1{a), the adjustment provided for in this Scetion 2.3 shall be in addition
to, and shall be made prior to, any adiustment required onder Subsection 3.1(a).

If the Exercise Price and number of Rights outstanding are to he adjusted:

fi} the Exercise Price in effect after such adjustment will be equal to the Exercise
I'rice in effcet immediately prior to such adjustment divided by the number of
Commaon Shares (or other capital stock) (the “Expansion Facter™) that a holder of
one Common Share immediately pror to such dividend, subdivision, change,
comsolidation or issuance would hold therzafter as a resull theeeol, and

{2} gach Righl held prior to such adjustment will become that sumber of Rights as
resulls {rom the application of the Expansion Factor,

and the adjusted number of Righis will be deemed 1o be distributed among the Common
Shares with respeet to which the original Rights were associated (if they remain
outslanding) and the shares issued in respect of such dividend, subdivision, change,
consolidation or issuance, so thal each such Common Share (or other eapital stock) will
have exactly one Right associaled wiih it in effect following the payment or effective date
of the event referred (o in Subsection 2.3(a)(1), (i}, {Iii} or (iv), a3 the case may be.
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For greater cerlainiy, if the sccurilics purchasable upon exercize of Rights are to he
adjusted, the securities purchasable upon exercise of each Right after such adjustment will
be the securities that a holder of the secordties purchasable upon exercise of one Right
nmmediately prior (o such dividend, subdivision, change, consolidation ar 13suance waould
hold thercafior 25 a rosult of such dividend, subdivision, change, consolidation or issuance.

I[, after the Record Time and prior to the Fxpiration Time, the Company shall issue any
sharcs of capital stock other than Common Shares in a transaction of a type described in
Subsection 2.3(a)i) or {iv), shares of such capital stock shall be treated berein as nearly
equivalent to Common Shares as may be practicable and appropriafe under the
circumstances and the Company and the Rights Agent apres to amend this Agreement in
order o elfeet such treatment.

Il the Company shall at any time after the Record Time and prior to the Separation Time
issuc any Common Shares otherwise than in a transaction referred lo in this
Snbsaction 2.3{a), each such Conunon Share so issued shall automatically have one new
Right associated with #t, which Right shall be evidenced by the cortificats representing such
associated Common Share.

Rights Offering: 1f the Company shall al agy Lime afice the Record Time and prior to the
Separation Time fx & reeord date for the issuance of rights, options or warranis to all
holders of Common Shares entitling them (for a peried expiring within 21 calendar days
aller such recoed dare) to subscrihe for or purchase Conumon Shares (or securities
convertible into or exchangeable for or carrying a deit (0 purchase Commaon Shares) al a
price per Common Share (or, if a securily convertible into or exchangeable for or carrying a
right to purchase or subseribe for Common Shares, having a conversion, exchange or
exercise price, meluding the price required to be paid to purchase such convertible or
cachangeable security or right per share) less than the Market Price per Common Share on
sl record date, the Exercize Price to be In effect afler such record date shall be
determined by multiplying the Exercize Price in offect immediately prior to such record
date by a fraction:

{i} the numeralor of which shall be the number of Common Shares outstanding on
such record date, plus the number of Common Shares thal the agprepate offering
prics of the total number of Common Shares so to be offered (andfor the apggregate
initial conversion, exchange or excreise price of the eonvertible or exchangeable
securities or rights o (o be offered, including the price required to be paid to
purchase such convertible or exchangeable securities or rights) would purchase at
such warket Price per Common Share: and

(i} ke denominator of which shall be the number of Common Shares cutstanding on
such recard date, plus the number of additional Common Shares 10 be olfered lor
gubseription or purchase {or into which the converiible or exchangeable scourilies
ar rights 50 to be offered are initially convertible, exchangeable or excreizable).

In case such subscription price may be paid by delivery of consideration, pant or ail of
which may be in a form other than cash, the value of such consideration shall be as
determined in good faith by the Board of Directors, whose determination shall be described
in a statement filed with the Rights Agent and shall be binding on the Rights Apent and the
holders of Rights, Such adjustment shall be made sucesssively whenever such a record
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date is fixed, and il such rights, options or warrants are not so issued, or if issued, are not
excrcised prior to the expiration thereof, the Exercise Price shall be readjusted 1o the
Fxercise Price which would then be in effect il such record date had not been fixed, or to
the Exercise Price which woukl be in offiet based upon the number of Conunon Shares {or
securities converlible into, or exchangeable or exercisable for Common Shares) actually
imsned upon the exerciss of such rights, options or warranis, as the case may be.

For purposes of this Agzrcement, the granting of the right to purchase Common Shares
fwhether from treasury or otherwise) pursuant (0 the Dividend Reinvestment Plan ar any
employee henedit stock option or similar plans shall be degmed not to constitte an issue of
rights, options or wamanls by the Campany; provided, however, that, in all such cases, the
right to purcliase Commeon Shares is at a price per share of not less than 80% of the cumrent
market price per share (determined as provided in such plans) of the Common Shares,

Spectal Dsimbution: I ihe Company shall at any time after the Record Time and pror to
the Scparation Time fix a record date for the making of a distribution to all holders of
Common Shares (imchuding any such distribution made in connection with a merger or
amaigamation) of evidences of indebtedness, cash (other than an annual cash dividend or a
dividend paid in Common Shares, bt including any dividend payable in securities other
than Common Sharcs), asscts or rights, options or warranls (excluding those referred o in
Subscetion 2.3(0)), the Exercise Price to be in effect after such record date shall he
determined by multiplying the Exercise Price In effect immediately prior to stch record
date by a fraction:

(i} the numerator of which shall be the Market Price per Common Share on such
record date, less the fair markel valoe (as determined it good faith by the Board of
DHrectors, whose detennination shall be described in a statement Gled with the
Rights Agent and shall be binding on the Rights Awent and (he holders of Righis),
on a per share basis, of the portion of the cash, asscts, evidences of indebtedness,
rights, aptions or warrants so to be distributed; and

(ii) the denominator of which shall be such Market Price per Common Share.

Such adjustments shafl be made successively whenever such a record date is fixed, and if
such a distribuiian is not so made, the Bxercise Pricc shall be adjusted to be the Exercize
Price which would have been in elfect il such record date had not been [ixed.

Minimum Adjustiments: MNetwithstanding anything herein to the contrary, ne adjustment in
the Txercise Price shall be required enicss such adjustment would require an increase or
decrease of at least one per centl in the Dxercise Price; provided, however, that any
adjustments which by reason of this Subsection 2.5(d} are nol required to be made shall he
carmied forward and taken into account in any subscquent adjustment.  All calculations
under Scetion 2.3 shall be made to the nearest cent or fo the nearest ten-thousandth of a
share. Notwithstanding the first sentence of this Subsection 2.53(d), any adjustment required
by Section 2.3 shall be made no later than the earlier of:

(i} three vears from the date of the transaction which gives rise to such adjustment; or

(i} the Expiration Date,
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Discretionary Adjustment: 1F e Company shall at any time after the Record Time and
prior to the Scparation Time issue any shares ol capital stoek (other than Common Shares),
or righis, options or warrants to subseribe for or purchase amy such capial siock, ar
secarities convertible inte or exchangeable for any such capital stock, in a transaction
referred to in Subsection 2.3{a)i} or {iv), if the Board of Directors acting in good faith
determings that the adjnstments contemplated by Subsections 2.3{a), {b)and {(c)in
conneetion with such transaction will not appropriately protect the interests of the holders
of Rights, the Board of Directors may determine what other adjusiments to the Exercise
Price, number of Righis andfor securities purchasable upon exercise of Rights wounld be
appropriate and, notwithstanding Subsections 2.5(x}, (b) and {c}, such adjustments, rather
than the adivstinents contemplated by Subsections 2.3(a), (b) and (c), shall be made. The
Company and the Rights Agent shall have authority without the approval of the holders of
the Comimon Shares or the kolders of Rights to amend this Agreement as appropriate to
provide for such adjustments,

Benefit of Adjustments: Each Right originally issued by the Company subsequent to any
adjustment made 1o the [xercise Price hereunder shall evidence the right to purchase, at the
adjusted Tixercise Price, the number of Common Shares purchasable from time to time
hereunder upon exercise of a Right immediately prior to such issue, all subject to further
adjustment as provided hercin.

No Change of Certificates: Imespertive of any adjustment or change in the Exercise Price
ot the number of Common Shares issuable upen the excreise of the Rights, the Rights
Certificates theretofore and thergafier issued may continue to express the Exercise Price por
Common Share and the number of Common Shares which were expressed in the initial
Rights Certificates issned hereunder.

Timing of Tssuance: In any case in which this Section 2.3 shall require that an adjustment
in the Exercise Price be made effcctive as of a record dale for a specified event, the
Company may elect to defer until the occurrence of such event the issuance to the holder of
any Right exercised alter such rocord date the number of Common Shares and other
secnrities of the Company, if any, issuable upon sach exercise over and above the number
of Common Shares and other securities of the Company, if any, issuable upan such
exercise ont (he basis of the Exercise Price in effect pricr to such adjustment;

Adjustments Regarding Tax: Notwithstanding anything contained in this Seetion 2.3 fo the
contrary, the Company shall be entitled to make such reduciions in the Exercise Irice, in
addition to those adjusiments cxpressly required by this Section 2.3, as and to the exient
that in their pood [aith judgment the Board of DHrectors shall determing 1o be advisable, in

arder that any:

{1} consolidation or subdivision of Common Shares;

{ii) issuance (wholly or in part far cash} of Common Shares or securities that by their
terms are convertible into or exchangeable for Common Shares:

finy  stock dividends; ot

fiv} isseanee of rights, options or warmants referred to in this Section 2.3,
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hereatter made by the Company (o holders of its Common Shares, shall not be taxable te
such shareholders.

(i Adjustments to_Othter Securities: Tf, as a resull of an adjustment made pursuard {o
Section 3.2, the holder of any Right thereafier exercised shall beeome entitled to receive
any securiiies odher [han Common Shares, thereatter the number of such other securities so
receivable npon exercise of any Right and applicable Exercise 'rice thereof shall be subject
to adjustment feom time to time in 3 manner and on terms as neacly equivalent ag may be
practicable to the provisions with respect to the Common Shares contained in the forepoing
subsections in this Section 2.3 and the provisions of this Agreement with respect to the
Commeon Shares shall apply on like terms to any sneh ather securitics,

k) Adjustment Certificate; Whenaver an adjustiment to the Exercise Price or a change in the
securilies purchasable upon the exercise of Rights is made pursnant to this Seetion 2.3, the

Company shall prompily:

{f) prepare a certilicate setling forth such adjustment 2nd a brief statement of the Facts
acconnting for such adjnsiment;

{i1) tile with the Righls Agent and with each transfer agent for the Commaon Shares, a
copy of such certificate; and

(i) cawse notice of the parliculars of such adjustment or change to be given 10 the
holders of the Rights,

2.4 Blate on Which Exercise is Effcelive:

Each Person in whose mame any cerfilicate for Commeoen Shares or other zecurities, if applicable, 15 issued
upon the exercise of Rights shall for all purposes be deemed to have become the holder of record of the
Commeon Shaves or other securities, if applicable, represenied thereon, and such certificate shall be dated the
date upon which the Rights Certificate evideneing such Rights was duly sorrendered in accordance with
subsection 2.2{d) (together with a duly completed Election to Tixercise) and payment of the Exercise Price
for such Rights (and any applicable transfer taxes and other governmental charges payable by the cxercising
halder hevennder) was made; provided, however, thal i the date of such surender and payment is a dalc
upon which the transfer books of the Common Shares of the Company are closed, such Person shall be
deemed to have become the holder of record of such Catnman Shares om, and such corlificate shall be dated,
the nexi suceeeding Business Day on which the transfer baoks of the Common Shares are open,

2.5 Execution. Authentication, Delivery and Dating of Rights Certificates:

fa) Execution: The Rights Certificates shall be exconted on Behalf of the Cotnpany, under its
corporate seal reproduced therson, by any ong of it Chainnan, Presfdent, Chiel Executive
Officer or a Vice-Iresident or Secretary. The signaturs of any of these officers on the
Rights Certificates may be manual or facsimile.

(b) Valid Signatures: Rights Certificates bearing the mamial or facsimile signatures of
individuals who were at any time the proper offfcers of the Company shall bind the
Company, notwilhsianding that such individuals or any of them have ceased to hold such
oftices prior to the countersignature and delivery of such Rights Certificates.
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Delivery: Promptly after the Company [earns of the Separation Time, the Company shall
notify the Rights Agent of such Separation Time and shall deliver Rights Certilicates
cxeeuted by the Company 10 the Rights Apent for countersignature, and the Rights Agent
shall countersipn {manually or by facsimile signature in a manner satisfactory to the
Company) and send such Rights Cerlificales and a disclosure statement describing the
Rights to the holders of the Righls pursuant to Subsection 2.2{(c) hercoll  No Rights
Certificate shall be valid for any purpose until countersigned by the Rights Agent in the
manier described above,

Date: Each Rights Ceriilfcate shall be dated the date of countersignatre thereof.

Registration. Transfer and Exchange:

Maintainine of Register: The Company shall cause (o be kept a register (the “Rights
Register™) in which, subject to such reasonable repulations as it may prescribe, the
Company shall provide for the registration and lransfir of Rights. The Rights Agent is
hereby appoinled registrar for the Rights (“Rights Registrar™} for the purpose of
maintaining the Rights Register for the Company and registering Rights and transfers of
Rights as herein provided and the Rights Agent hereby accepts such appaointment. [ the
Rights Agent shall cease o be the Rights Registrar, the Righis Agent shall have the right to
examine such register at all reasonable times.

Transfer or Exchanse of Rights Cenificate: After the Scparation Time and prior to the
Fxpiration Time, upon surrender for registration of transfer or exchange of mmy Riplils
Certificate, and subject to the provisions of Svbscctions 2.6(c) and 3.1{b} below, the
Compsmy shall execirte, and the Rights Agent shall countersign and deliver, in the name of
the holder or the designated wransferee or transterees, as required purspant to the holder's
instructions, one or more new Rights Certificates evidencing the same aggregate number of
Rights as did the Rights Certificate so surrendersd.

Lffect of Transfer or Exchange: All Rights issued vpon any registration of a fransfer or
exchange of Righis Cortiticates shall be valid obligations of the Company, and such Righls
shall be entitled to fhe same benefits under this Agreement as the Rights surrendered upon
such regisiration of transfer or exchangs.

Transfer or Exchange of Rights: Every Rights Certificate swirendered for cegisiration of
transler or cxchange shall have the [orm of assignment thereon completed and executed, or
be accompanied by a written ingtrument of transfer in form salistactory to the Company or
the Riphts Apent, as (he case may be, executed by the holder thereof or the attorney of such
holder duly authorized in writing. As a condilion to the issue of any new Rights Cerlificate
under this Scction 2.6, the Company may require the payment of an amount sufticient to
cover any tax or other governmental charge that may be imposed in refafion thereto and
other expenses, including the reasonahle fees and expenscs of its Rights Agent, connected
therewith.

No Transfer or Exchanze Aler Termination; The Company shall not be required fo

register the transfer or cxchange of any Rights aficr ihe Rights have been tenninated
pursuant to the provisions of this Agreement.
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2.7 Mutilated, Destroved, Logt and Stolen Riglhits Certificales:

{a) Mutilation: If there shall be delivered to the Company and the Rights Agent prior to the
Expiration Time, evidence to their satisfaction of the mattilation or defacing of any Rights
Certificate, the Company shall execule and the Rights Agent shall countersign amd deliver a
new Rights Certificate upon surrender and cancellation of the mutilated or defaced Righis
Certificate.

)] Destruction, Loss: If there shall be deivered to the Company and {he Rights Agent priar to
the Expiration Time:

{i) evidence to their satisfuclion of the destuction, loss or theft of any Rights
Cartificate; and

{if) such security or indemnily a8 may be required by them (o save cach of them and
their respective agents harmiless, then, in the absence of noties to the Company or
the Rights Agent that such Rights Cerlificale has been acquired by a bona fide
purchaser, the Company shall execule and the Rights Agent shall countersign and
deliver, in lien of amy such destroved, lost or siolen Righis Ceriificate, a new
Rights Certificate cvidencing the same number of Rights as did the Rights
Cerlificale so destroved, lost or stolen.

(c) Taxes: Asa condilion to the issue of any new Rights Certificate under this Section 2.7, the
Company ot the Rights Agent may require the payment of an amount sufficient 1o cover
atly tax or other governmental charge (hat may he imposed in relation thereto and any other
expenses, inchuding the reasonable fees and expenses of the Rights Agent connected
therewith.

(d} Qriginal Obligation: Every new Rights Certificate issued pursuant to this Section 2.7 in
lign of any nmtilated, desiroyed, lost or stolen Righls Certificate shall evideace an
additional original contractual ebligation of the Company, whether or not the motilated,
destroyed, lost or stolen Rights Certificate shall be at any time enforceable by anyone, and
shall he entitled to all the benefits of this Agreement equatly and propottionately with any
and a1t other Riphts issued hereunder.

2.8 Persons Deemed Owners:

The Company, the Rights Agent aud any agent of the Company or the Rights Agent may deem and treat the
person in whose name such Righis Certificate (or, prior 1o the Separation ‘Iime, the associated Comntan
Share certificate) is registered as the absolule owner thereof and of the Righls cvidenced thereby for all
purposes whatsoever. As used in this Agrecment, unless the context otherwise requires, the term “holder”
of any Right shall mean the registercd holder of such Right (or, prior to the Separation Time ol the
associated Commeon Share).

24 Delivery and Cancellalion of Certificates:

All Rights Cerlificates smrendered upon excreise ar for redemption, registration of transfer or exchange
shall, if surrendered to amy Person other than the Rights Agent, be delivered to the Rights Agent and, in any
case, shall he promptly cancelfed by the Rights Agent. The Company may at any time deliver (o the Righls
Agent for cancellation any Rights Certificates previously counlersigned and delivered hereunder which the
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Company may have acquired in any manner whatseover, and all Rights Certificates so delivered shall be
promptly canceled by the Rights Apent. Mo Rights Certificates shall bo coumicrsizmed in lieu of or in
exchange for any Rights Certificates canceled as provided in this Section 2.9, except as expressly permitted
by this Agreement. The Rights Agent shall destroy all canceled Rights Certificates and deliver a certiticate
of destenction (o the Company.

2.10

Every holder of Rights by accepting the same consents and agrees with the Company and the Riphis Agent
and with every other holder of Rights that:

{a)

(b)

{c}

(d)

(e)

(f)

(&)

saeh halder is bound by and subjeet to the provisions of this Agreement, as amended from
time to time in accordance with the terms hereof] in respeet of all Rights held;

prigr to the Separaiion Time, each Ripht shall be transferable only together with, and shail
be transterved by a transfer of, the assoctaled Common Share certificate representing such
Fight;

atter the Separation Time, the Rights Cerlificates shall be transferable only on the Rights
Register as mrovided hereir;

prior to due presentment of a Rights Certificate (or, to the Separation Time, the certificate
evidencing the associated Common Shares certificats) for registration of tramsfer, the
Company, the Rights Agent and any agent of the Company or the Rights Agent may degtn
and treat the Person in whaose name the Righis Certilieals (or, prior 1o the Separation Time,
the certificate evidencing the associafed Common Shares cerlificale) is registered as the
absolute owner thereof and of the Rights svidenced thareby (notwithstanding any nolations
o ownership or writing on such Rights Certificate or the certificate evidencing the
associated Common Shares made by anyone other (han the Company or the Rights Agent)
for all purpnses whatsoever, and neither the Company nor the Rights Agent shall be
affected by any notice to the contrary;

such holder has waived afl rightls 1o receive any [Factional Right or any fractional Common
Share or cther securities upon excreise of a Right (except as provided herein);

swithaul the approval of any holder of Rights or Yotinge Shares and wpon the sole authority
of the Board of Direetors, this Agreement may be supplemetted or amended fom time to
time pursnant to Subsection 5.4(a) and the last sentence of the penultimate parageaph of
Subsection 2.3¢a) and to cure any ambiguity or to correct or supplement any provision
cotlaimed herein which may be inconsistent with the intent of this Agresment or is
atherwise deteetive, as pravided hercin,

thal notwithslanding anyihing in this Agresment to the contrary, reither the Company nor
the Board of Thircciors nor the Rights Agent shall bave any [ability fo any holder of a Riglht
or to any other Person as a resnlt of the Tnahility of the Campany, the Roard of Dircetors or
the Rights Apent to perform any of its obiigations wnder this Agreement by reason of any
preliminary or permanent jurisdiction or other order, decree or ruling issued by a court of
cotppelent jurisdiction or by a govemment, regulatory or administrative agency or
commigsion, ar any statute, rule, regulation or executive order promulgated or enacted by
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any sovernmental auihorily, prehibiling or otherwise restrai.ning performance of such
obligation.

21 Rights Certificate 1Tolder Not Deemed & Sharcholder:

No holder, as such, of any Rights or Rights Certificate shall be entitled o vote, receive dividends or be
deemed for any purpose whatsoever the holder of any Common Shars or any other share or security of the
Company which may al any fime be issuable on the exercise of the Rights represented thereby, nor shall
anything contained herein or in any Righls Cerfilicate be construed or deemed to corfer upon the holder of
any Right or Righis Certificate, as such, any righl, tille, benefit or privilege of a holder of Commaon Shares
or any other shares or securities of the Company or any right (o vole at any meeting of shareholders of the
Company whether for the election of directors or otherwise or vpon any maltler submitled to the holders of
Common Shares or any other shares of the Company at any mesting thereof] or to give or wilthhold consent
to any action of the Comparnty, or to receive notice of any mesting or other action affecting any hokder of
Commeon Shares or any other shares of the Company except as expressly provided herein, or to receive
dividends, distributions or subscriplion rights, or otherwise, until the Rights or Rights evidenced by the
Rights Certificates shall have been duly exercised in accordance with the terms and the provisions hereof’

ARTICLE S
ADJUSTMENTS TG THE RIGHTS

3.1 Flip-in Event:

{a) Flip-In: Subject to the provisions of Subsection 3.1{(h), Section 3.2 and Section 5.1, if prior
ta (he Expiralion Time a Flip-in Event shall occur, each Right shal! constitute, effeciive at
the closs of business on the tenth Trading Day alter the Share Acquisition Date, the right to
purchase from the Company, upon exereise thereof in accordance with the terms hereof,
that mumber of Conmmeon Shares as have an apprepate Market Price on the dale of
consumazilion or occurrence of such Flip-in Event equal to twice the Rxercize Price [or an
amount in cash equal 1o the Exercise Price (such right to be appropriately adjusted in a
manner analogous o the applicable adjustment provided for in Section 2.3 hereof if, after
such date of consummation or accarrenee, an event of a type anatogous (o any of the events
described in Section 2.3 hereof shall have necurred),

(b} Certain Rights Void: Notwithstanding anvihing in this Agreement to the contrary, upon the

occurrence of any Flip-in Event, any Rights that are or were Beneticially Owned on or after
the earlier of the Separation Time and the Share Acquisition Date by:

(i} an Acquiring Person {or any Affiliaic or Associate of an Acquiring Person or any
Person acting jointly or in concert with an Acquiring Person or any Alfibate or
Associate of an Acquiring Person); or

(it} a transferse of Rights, directly or indivectly, of an Aecquiring Person (or any
Affiliate or Associate of an Acquiring Person or any Person acting jointly ot in
concerl with an Acquiring Person or an Affiliste or Associate of an Acqniring
Person), where such transforee becomes a transferse concurrently with or
subsequent to the Acquiring Person becoming such in a transfer that the Board of
Directors has determined is part of a plan, arrangement or scheme of an Acquiring
Person {or any affiliate or associate of an Acqniring Person or any person acling
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jointly or in concert with an Acouiring Person or any affiliate or associate of an
Acauiring Person), that has the purpose or effect of avoiding Subscetion 3.1(b)(i),

shall become null ad void without any further action and any holder of such Rights,
including transterees, shall thereafter have no night to cxercise such Rights under any
provision of this Agreement and f{urther shall thereafter not have any other rights
whatsoever with tespect (o such Rights, whether under any provision of this Agreement or
otherwisc.

Complianee with Laws: Trewn and after the Separation Time, the Company shall do all acis
and things as shall be necessary and within ils powcer to ensure compliance with the
provisions of this Section 3.1, including without limitation, all such acts and things that
may be required to satisfy the requircments of the Securitfes Act (Quebec) and the
securities laws or comparable legiskation of each of the Provinces of Canada in respect of
the issue of Common Shates on the exercise of Riglts in sccordance wilh this Agrecment.,

Legend: Any Rights Cerlificate that represents Rights Beneficially Owned by a Persen
described in sither Subscetion 3.1(BH ar (i) or transferred (o any Nowmince of any such
Person, and any Rights Certificate issued upon the fransler, exchange or replacement of any
other Righis Clertiticate referred to in this sentence shall contain and be deemed to contain
the following legend:

“The Rights represented by this Rights Certifieate were issned to a Person who
was an Acquiring Person or an Affilfate or an Associate of an Acquiring Person
{(as such terms arce defined in the Sharsholder Protection Righis Plan Agreement)
or a Person who was acting jointly or in concett with an Aequiring Person or an
Affiliate or Associate of an Acquiring Person. This Rights Certificate and the
Rights represented hereby shall become void in the circumstances specilied in
Subsection 3.1(b) al the Sharchotder Protection Rights Plan Agreement.”

provided, however, that the Righls Agent shall not be under any respensibility 10 ascertain
the existence of facts (hat would reguire the imposition of such legend but shall be required
to impose such legend only if instructed to do so by the Company or if a holder fails to
certify upon transfer or exchange in the space provided on the Rights Certificate that such
holder is not a Person described in such [egend.

Exchamre Oplion:

Optional Exchange: If ihe Board of Directors shall determine (hat conditions exist which
would eliminate or otherwise materially diminish in any respect the henefits intended to be
alTorded 1o the holders of Rights pursuant 1o this Agreement, the Board of Directors may at
ils option and withoet seeking the approval of holders of Common Shares or Rights at any
iime after a Flip-in Event has occurred, awthorize the Company to issue and deliver in
respect of each Right which is nof void pursiant to Subsection 3.1(b) ¢ither:

{1) in return for the Exercise Price and Right, cash, debt, equily or oiher scooritics or
other properly or asscts (or & combination thereof) having a value equal to twice
the Excreise Price; or
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{if) in retarn for the Right and without further charge, subject to any amounts (hat may
be required to e paid under applicable law, cash, debt, cquity or other securitics ar
ather property or assets (or a combination thereof}, having a value equal to the
Exercize Price;

in fuil and final sclilement of all rights attaching to the Rights; provided that the value of
any such debt, equity or other securities or other property or assels shall be determined by
ihe Board of Directors who may rcly for that purpose on the advice of a nationally
recognized Canadian finm of investment dealers or investment bankers sclecled by the
Board of Direclors. To the extent that the Beard of Directors determines in good faith that
any action need be taken purspant to this Seetion 3.2, the Board of Directors may suspend
the exercisability of the Righls for a period up to 60 days following the date of the
oceurrence of the relevant Flip-in Event in order to determine the appropriate form and
value ol cash, debt, eqnity or other securities or other property or assets (or a combination
thereof) (o be issued or delivered on such exchange for Rights. In the evenl of any such
suspension, the Company shall notify the Rights Agent and issue as promptly as praciicable
a public announcement staling that the exercisability of the Rights has been temporarily
suspended.

(b} Termination of Right to Exercise: If the Board of Dircetors authorizes and directs the
exchange of cash, debl, equily or other securities or other properly or assets (or a
combination thereof) for Righls pursuant to Subsection 3.2(a) hereof, then without any
[urther action or notice the right fo cyercise the Rights will terminate and ihe only right
theecalier of a holder of Rights shall be to receive such cash, debl, equity or cther securities
ar other property or asscls {or a combination thereot) in accordanes with the determination
ol the Board of Directors made pursnant fo Subsection 3.2{a). Within 10 Busincss Days of
the Board ol Directors authorizing and directing any such exchange, the Company shall
give notice of such exchanye to the holders of sneh Righis in accordance with Section 5.9,
Each such notice of cxchange shall state the method by which the exchange of cash, debt,
equity or other securities or ofher properly or assets {or a combination thercol) for Rights
will be effected.

) Additional Securifies: If there shall not be suflicient securities authorized bul unissued to
permil the exchange in full of Rights pursuant 1o this Section 3.2, the Company will take all
such action as may be necessary to authorize additional securities for issuance upon the
exchange of Righis provided however, that the Company shall net be required. to issug
fractions of securitics or to distribute certificates evidencing fractional scourities, In lieu of
issuing such fractional securitics, subject 1o Subsection 5.5(b), there shali be pald to the
regisiered holders of Rights to whom swch fractional sectrities would aotherwise be
isstabic, an amount in cash equal to the same fraciion of the market price of a whole such

security.

3.3 Fidueiaty Puties of the Board of Directors:

For clarification it is understond that nothing contained in this Article 3 shalt he considered 1o affect the
obligations of the Board of Directors to exercige #s fiduciary duties. Without limiting the generality of
the foregoing, nothing contained herein shall be construed to suggest o imply that the Board of Dircetors
shall not be entitled to recommend that holders of the Voting Shares refect or aceept any Take-Cver Bid
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or take any other action including, without limilslion, the commencement, prosectution, defence or
settlement of any Htgation and the submission of additional or alternative Take-Owver Bids or other
proposals (o the sharcholders of the Company with respect to any Take-Over Bid or otherwise that the
Board of Directors believes is necessary or appropriale in the excreise of its fiduciary doties.

4.1
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ARTICLI 4
THE RIGHTS AGENT

(reneral:

Appointment of Rights Agent: The Company hereby appoinis the Rights Agent to acl as
agent for the Company and the holders of Rights in accordance with the terms and
conditions hereof and the Rights Agent hereby accepts such appointment. The Campany
may from time to time appoinl ong or more Co-Rights Agents as it may deem necessary or
desirable subject (o the prior approval of the Rights Agent. In such event, the respective
duties of the Rights Agent and any Co-Rights Agent shall be a3 the Company may
determing with the approval of the Rights Agent and ihe Co—TRights Agent. The Company
agrees to pay to the Rights Agenl reasonable compensation for all services rendered by it
hereunder and, from ime to tme on demand of the Rights Agent, its reasonable expenses
and counsel [ees and other dishursements incorred in the adminisiration and cxecution of
this Agreement and the exercize and performance of ils dulics hercunder,  The Company
also agrees to indemnify the Rights Agent for, and 1o hold it harmless against, any lnss,
lighility or expense, incoumed withoul negligence, bad faith or witlful misconduct on the
part of the Rights Agent, lor anything donc or omitted by the Rights Agent In conmection
with the acceplance and porformance of this Agresment, including the costs and expenses
of delending againsl any ¢laim of lighility, which riglt o indemnilication shall survive the
{crnination of this Agreement or the resimnation or removal of the Rights Agent.

Pootection of Rights Apent: The Rights Agent shall be protected from, and shall incur no
liahility for or in respect of, any action taken, suftered or amitted by it in connection with
its performance of this Agreement in reliance upon any certificale for Clommon Shares, or
any Righls Certificate, certificate for other securities of the Company, instrument of
assigmment or transter, power of attorney, endorsemeni, affidavit, letter, notice, direction,
consent, certiticate, statement or other paper or document believed by it to be genuine and
to be signed, executed and, where neccssary, verifted or acknowledged, by the proper
Person or Persons,

MWotification of Events: The Company will inform the Rights Agent in s reasonably limely
manner of events which may materially affect the administration of this Agreement by the
Rights Apent and, at any time upon written request, will provide fo the Rights Agent an
incuntbency certificate certifying the then cinment officers of (he Clompany,

Merger: Any corporation into which the Rights Agent or any successor Rights Agent may
he merged or amalgamated with ar inlo, or any eorporation succeeding o 1he shareholder
services business of the Rights Asent ar any successor Rights Ageni, shall be the suceessor
tor the Rights Agent under this Agreement without the execution oe filing of any paper or
any further act on the part of any of the parties hereto, provided that such corporation
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would be eligible for appointment as a successor Riphts Agent under the provisions of
scetion 4.4 hereafll In case at the time such successor Rights Agent succeeds to the ageney
created by this Ageeement any of the Rights Certificates have been countersigned but not
defivered, any such successor Rights Agent may adopt the countersignature of the
predecessor Rights Agent and deliver such Rights Certificates so countersigned, and in ¢ase
at that titne any of the Rights Cerlificates bave not been countersigmed, any successor
Rights Agent may countersign such Rights Cortificates either in the name of the
predecessor Rights Agent or in the name of the spccessor Rights Apent, and in all such
cases such Rights Certificates shafl have the full force and effect provided in the Righis
Certificates and in this Agreement,

Climge of Name: In case at any time the name of the Rights Agent is changed and at such
time any of the Righis Cerlificates shall have been countersigned bul not delivered, the
Rights Apent may adopt the countersignatiee under itz prior name and deliver Rights
Certificates so countersigned, and in case at that time any of the Rights Certificates shall
not have been countersizned, the Rights Agent may countersign such Rights Certificates
gither in ils pror name or in its changed name and in all such cases such Rights Certificates
shall have the full force pravided in the Rights Cerilfcates and in this Agresment.

Duties of Righis Aveni:

The Rights Apent undertakes the duties and obligations imposed by this Agresment upon the following
terms and conditions, by all of which the Company and the hoelders of Rights Certificates, by their
acceptancs thereof, shall be bound:

{a)

(b)

{c)

!

Lemal Counsel:  The Rights Apent may consult with fegal counsel (who may he legal
coungel for The Company), snd the opinion of such counsel shall be full and complete
sutharization and profection to the Rights Agent ag to any action taken or omitied to be
taken by it in good faith and in accordance with such opinton.

Satistactory Proott Whenever in the performance of its duties under thiz Agreement the
Rights Agent deems it necessary or desirable that any fact or matter be proved oc
estiablished by the Company prior to taking or suffering any action or omitting to take any
aclion hercunder, stch facl or mtaller (unfess other evidence in respect thereol be hersin
speeifically prescribed) may he deemed to be conclusively proved and established by a
certificate signed by a person belteved by the Rights Agent to be the Chairman, the
President, the Chief Executive Officer or any Vice-President and by the Chief Financial
Olfcer, the Treasurer, any Assistant Treasurer, the Secretary, any Assistanl Secretary, or
by any two direciors of the Company and delivered 1o the Righis Ageal and such cerlificate
ghall be full anthorization to the Rights Agent for any action taken, omitted or suffered m
good faith by it under the provisions of this Apreement in refiance upon such certificate,

Bad Taith: The Rights Agenl shall be lHable hereunder enly for iis own negligence, bad
faith or witlful misconduct,

Eecilals: The Rights Agent shall nol be liable [or or by reason ol any of the statements of
fact or recitals contained i this Agrcement or in the corlilicates reprosenting Common
Shares or the Rights Certificates (except its countersignature thereof) ar be required fo
verify the same, but alt such statements and recitals are and will he deemed to have been
made oaly by (he Company.
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Mo Responsibility: The Rights Agent shall not be under any responsitility in respoct of the
validity of this Agreement or the exccution and defivery hereof {except the authorization,
execution and delivery hereof by the Rights Agent} or in respect of the validity or execution
of any certificate representing Commwon Shares or Rights Certificate  (except its
countersignature thereof), nor will it be responsible for any breach by the Company of any
covenant ar condition contained in this Agreement or in any Rights Certilicate, any change
in the exercisability of the Rights (including the Rights becoming void pursuant 1o
ZBeetion 2.11 or Subscetion 3.2(b) hereof) or any adjustment requited under the provisions
of Section 2.3 hereof or for the manner, method or amount of any such adjnstment or the
ascertaining of the existence ol facts thal would require any such adpustment {except with
respect to the exercise of Rights affor receint of the certificate contemnplated by Section 2.3
hereol deseribing any such adjustment) nor will it by any act herconder he deemed to make
any representstion or warranty as to the avthorzation or reservation of any Common Shares
to he isseed purstant to this Agrecment or any Rights or as to whether any Comimoen Shares
shall, when issued, be duly and validly aunthorized, executed, issved and delivered and be
Mally paid and not-assessable.

Performance By Company: The Company agrees that it will perform, execute,
acknowledge and deliver or cange to be performed, execuled, acknowlodged and delivered
all such firrther and other acts, instruments and assurances &3 may reasonably be required
by the Rights Apent for the camrying oul or performing by the Rights Apent of the
provisions of this Agreement.

Persuns To Give Instructions: Fhe Righis Agent is hersby anthorized to rely upon and
directed to accept mstructions in writing with respect to the performance ol ily duties
hereunder from any person belicved by the Rights Agent to be the Chairman, the President,
the Chief Executive Oficer, any Vice-President, the Secretary, any Assistant Secretary, the
Chief Financial Officer, the Treasurer, any Assistant Treasirer, or any two directors of the
Company and to apply to such persons for advice or instructions in connection with its
thitics, and it shall not be liable [or any action isken, omitted or suffered by it in good fith
in accordance with the insiructions of any such person.

Ability To Deal: The Riglis Agenl angd any sharsholder, direcler, officer or cmployee of
the Rights Apent may buy, sell or deal in Conumon Shares, Rights or other seeurities of the
Company or become financially interested in any transaction in which the Conipany may
be interested, or eontract with or lend moncy o the Company or otherwise act as [ully and
ficely as though it were not Rights Agent under this Agreement. Nothing hercin shall
preclude the Rights Agent lrom acting in any other capacily for the Company or for any
other legal entity.

Mo Liability: The Righls Ageat may execnte and exercise any of the rights or powers
hereby vested in il or perform any duty hereunder either itsell or by or through its attorneys
or agenls, and the Rights Agent shall not be answerable or acenuntable for any act, default,
neglect or tisconduct of any such attorneys or agents or for any loss to the Company
resulting from any such act, omission, delault, neglect or misconduct, provided reasonable
care was exercised in the selection and continued employment thereof,
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4.4 Change of Rights Awenl:

The Rights Agent may resign and be discharged from its duties under this Agrecment upon 60 days’ notice
{or such [esser notice as is acceptable 1o 1he Company) in writing defivered or mailed to the Company and to
each transfer agent of Comman Shares by first class or registered mail. The Company may remove the
Rights Agent upon 60 days’ notice in writing, mailed or delivered 1o the Rights Agent and to cach transfor
agent of Common Shares by first class or registered mail. IT the Rights Agent should resign or be removed
or otherwise become incapable of acting, the Company shall appoint a successor to the Rights Agent. [fthe
Company fails to make such appointment within a period of 60 days after such removal or after it has been
netified in writing ol such resignation or incapacity by the resigning or incapacitated Rights Agent or by the
holder of any Rights (which holder shall, with such notice, submil the Rights Certificate of such holder For
inspection by the Company}, then the holder of any Rights may apply to any cowrt of competent jurisdiction
for the appointment of a new Rights Agent. Any successor Rights Agent, whether appointed by the
Company or by such a court, shall be & frust company Incorporated ander the laws of Canada or 8 province
thereof avthorized to carry on the husiness of a trust company in the Provinee of Biritish Columbia, After
appointment, the successor Rights Agent shall be vested with the same powers, rights, duties and
responsibilities as if it had been originally named as Rights Agent without further act or deed; provided that
the predecessor Rights Agenl shall deliver and transter to the successor Rights Agent any property at the
time held by it hereunder, and cxecute and deliver any further assurance, conveyance, act or decd necessary
for the purpose. Naot later than the effective date of any such appeinimesd, the Company shall file notice
thereof in writing with the predecessor Rights Agent and the iransfer agent of the Common Shares, and mail
a naotice thereof i writing to the holders of the Rights. Failure to give any notice provided for in this
Section 4.4, however, or any defecl therein, shafl not affect the legality or validity of the resignation or
removal of the Rights Agenl or the appeintment of the successor Righis Agent, g5 the case may b,

ARIICLE 5
MISCELLANECUS
5.1 Redemption and Walver:
{a}. The Board of Directors may, until the occurrence of a Flip-in Event, upon prior written

notice delivered to the Rights Agent, delerming to waive the application of Seclion 3.1 10
such particular Flip-in Evenl (which for greater certainty shall not include the
circumstances deseribed in Sobsection 5.1{b)); provided thal if the Board of Directors
waives 1he application of Section3.1 to a particular Flip-in Event pursuant to this
Suhsection 5.1(a), the Board of Dircelors shall be deemed to have waived the application of
Section 3.1 to any other Flip-in Event which may arise in respect of any Take-Ovor Bid
then in effect or made prior to the public announcement of (he completion or termination of
the transaction in respect of which the Beoard of Dircelors waived the application of
Section 3.1,

() the Board of DHrectors may, prior to a Flip-ie Event having occurred, upon prior written
notice delivered to the Rights Agent, determine 1o waive the application of Section 3.1 toa
Flip-in Event that mazy ocour by reason of a Take-over Rid made by means of take-over bid
circular to all holders of record of Voling Sharcs {which for greater certainty shall not
include the circumstances deseribed in Subsection 5.1(a)}, provided thal il the Board of
Directors waives the application of Section 3.1 to 2 particular Flip-in Event pursuant to this
Subsection 5.1¢(b), the Board of Directors shall be deemed fo have waived the application of
Section 3.1 10 any oiher Flip-in Event cccurring by reason of any Take-over Bid which is
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made by means of a take-over bid circular to 2l holders of Voting Shares prior to the
expiry of any Take-over T3id {as the same may be extended from time (o time} in respect of
which a waiver is, or is deemed to have been, granted under this Subsection 5. 1{k}.

TF prior too the oceurrence of a Flip-in Event a Person acquires, pursuant 1o 3 Penmitted Bid,
a Competing Permitted Bid or an Exempl Acquisition onder Subsection 5. 1{b}, outstanding
Voting Shares, then the Board of Dircctors shall, immediately upon the consummation of
such acquisition, withoul [erther formality, be deemed to have elected to redeem all but not
less than all of the outstanding Rights at a redemption price of 50.0001 per Risht
appropriately adjusted in a manner analogous to the applicable adjustment provided lor in
Section 2.3 if an event of the lype analogous (o any of the cvents described in Section 2.3
shall have occurred (such redemption price being herein referred to as the *Redemption
Price”), The redemption of the Rights by the Board of Dircetors may be made effective at
such time, on such basis and with such conditions as the Board of Directors in its sole
discretion may establish,

If, prior to the occurrence of @ Flip-in Event, g Person acqoires purstant to a Mermitted Bid
or a Competing Permitted Tid not less than 90% of the outstanding Voting Shares other
than Voting Shares Bensficially Owned at the date of the Permitted Bid or the Compeiing
Permitted Bid by such Person, then the Board of Dircetors of the Compary shall
immediately vpon the consummation of such acquisition withowt further formality he
deemed to have elected (0 redeem the Rights at the Redemption Price.

Where a Take-Over Bid that is not a Permitted Bid Acquisition is withdrawn or otherwise
terminated after the Separation Time has cccurred and prior to the occurrence of a Flip-in
Event, the Board of Dircetors may elect to redeem all the outstanding Rights at the
Fedemption Price,

If the Board of Direclors s deemed under Subsections 5.1{c) or (d} 1o have elected, or
glects under ellher of Subscetion 5.1{s), to redeem the Rights, the right o exercise the
Rights will therenpon, withowt further action and without notice, terminate and the oaly
right thereafter of the holders of Rights shall be fo receive the Redemption Price.

Within [0 days after the Beard of Directors is deemed under Subsectiens 5.1(c} or (d) to
have elected, or elects under Subscction 5.1{2), to radeam the Rights, the Company shall
give notice of redemption 10 {he holders of the then cutstanding Rights by mailing such
notice 1o each such holder at his last address as it appears upon ihe registry books of the
Rights Agent or, prior to the Separation Time, on the registry books of the transfer agent for
the Common Shares. Any notice thal is mailed in the manner herein provided shall be
deemed given, whether or nod the holder receives the notice.  Each such notice of
redemption will state the mefhod by which the payment of the Redempiion Price will be
made.

Upon the Rights being redecmed pursuant to Subsection 5.1(e}, all the provisions of this
Agreement shall continue fo apply as if the Separation Time had not oceurred and Rights
Certificates representing the number of Rights held by cach holder of record of Common
Shares as of the Separation Time had not been wmailed fo each such holder and for all
purposes of this Agreement the Separalion Time shall he deemed not to have ocenrred.
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The Board of Directors may waive the application of Section 3.1 in respect of the
cccurrence of any Flip-in Event if the Board of Dircefors has determined wilthin (cn
Trading Days [ollowing a Share Acquoisition Date that a Person hecame an Acquiring
Porson by inadverienes and without any intention to become, or knowledge that it would
become, an Acquiring Person under this Agreement and, il such a waiver i3 granied by the
Board of Birectors, such Share Acquisition Date shall he decmed not to have pecurred,
Any such walver pursuant to tiis Sobsection 5,1{1) must be on the condition that such
Person, within 14 days after the foregoing determination by the Board of Directors or such
garlier or laler date as the Board of Dirgctars may determine (the *Disposition Date™), has
reduced iz Benelicial Ownership of Voting Shares such that the Person is no longer an
Acquiring Person, T the Person remains an Acquiring Person at the close of business on
the Dispaosition Date, the Disposition Date shall be desmed to be the date of oceurrence ol a
further Share Acguisition Date and Section 3.1 shall apply thereta.

Tixpiration:

Mo Persan shall have any rights pursnant to this Agreement or any Right afier the Expiration Time, except
the Righis Apent as provided in Section 4.1 hereot.

5.3

Issue of Wew Rights Certificates:

MNotwithstanding any of the provisions of this Agreement or of the Rights 1o ihe contrary, the Company may,
at il option, issee new Rights Certificates evidencing Rights in such farm as may he approved by the Board
of Directors to reflect any adjustment or change in the number or kind of securities purchasable upon
exercise of Rights made in aceordance with the provisicns of this Agreament.

54

(@)

(b)

Supplements and Amendments;

The Company may make amendments lo this Agrecment to correct any clerical or
typographical error or which are required to maintain the validity of this Agreement as a
result of any change in any applicable legislation or regulations thereunder. The Company
may, prior 10 1he date of the sharehalders” mesting referred (0 in Scelion 5.16, supplotnent,
amend, vary or reseind this Agreement without the approval of any holders of Riphis or
Voling Shares {whether or not such action would materially adversely affect the interests of
the holders of Rights generally’ in order 10 make any changes which the Board of Directors
acting m good faith may decm necessary or desirable.  Notwithstanding anything in this
Section 5.4 to (he conlrary, no such supplement or amendment shall be made o the
provisions of Article 4 except with the written coneurrenee of the Rights Agent to such
aupplement or amendment.

Subject to Subsection 5.4(a), the Company may, with the prior consent of the holders of
Voting Shares obtained as set [orth below, at any time prior to the Separation Time,
supplement, amend, vary. delele or reseind any of the provisions of this Agreement and the
Rights {whether or nol such action would materially adversely alleel the inferests of the
holders of Rights generally). Such consent shall be deemed to have been piven it the action
requiting such approval is authorized by the affimmative vote of'a majority of the votes cast
by Independent Shareholders present or represenicd af and entitled to be voted at a meeting
of the halders of Voting Shares duly called and held in compliance with applicable laws
and the articles of the Company.
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The Company may, with the prior ennsent of the holders of Rights, at any time after the
Separation Time and before the Expiration Time, supplement, amend, vary, defete or
rescind any of the provisions of this Agreement and the Rights (whether or net such action
would materially adversely allcet the interests of the holders of Rights penerally), provided
that no such amendment, variation or deletion shall b made to the provisions of Article 4
except wilh the written concirrence of the Rights Agent thereto. Such consent shall be
deemed to have heen given if such amendment, wariation or deletion is aulthorized by the
affirmative votes of the holders of Rights present or represented at and entitled to he voted
at a meeting of the holders and representing 50% plus one of the votes cast in respect
thereof.

Any approval of the holders of Rights shell be desmed to have been given if the action
requiring such approval is auwthovized by the affirmative votes of the holders of Riglts
present or reproscnted at and entitled to be voled at a meeting of the holders of Rights and
representing & majority of the voles cast in respeet thereof.  For the purposes hercof, cach
outstanding Right (other than Rights which are void pursuamt 1o the provisions hereot) shall
be entitled to one vole, and the procedures for the calling, holding and conduct of the
meating shall be those, as nearly as may be, which arc provided in the Company’s articles
and the Canada Business Corporations Act with respect to meetings of sharcholders of
corporations.

Any amendments made by the Company to this Agrcoment  pursuant to
Subsection 5.4(a) which arc required to maintain the validily of this Agreement as a result
of any change in any applicable legislztion or regulation thercunder shall:

{1} if made before the Scpatation Time, be submilled to the shareholders of the
Company al the next meeting of shareholders and the sharsholders may, by the
majorily reforred to in Sebsection 5.4(h), contirm or reject such amendment;

€13} if made aller the Scpacation Time, be submiticd to the holders of Rights at 2
meeting to he called for on a date not later than immediately following the next
meeting of shareholders of the Company and the holders of Rights may, by
resolution passed by the majority referred to in Subsection 3.4(e), confirm or reject
sech amendment.

Any such amendment shall be effective from the date of the resolulion of the Board of
Dircetors adopting sich amrendment, until it is confinmed or rejected or until it ceases to be
offective (as described in the next sentence) and, where such amendment is confirmed, it
continues in effeet in the form so confirmed. [ such amendment is rejected by the
shareholders or the holders of Rights or is not submitted to the shareholders or holders of
Rights as required, then such amendment shall cease to be cffeetive from and after the
termination of the mecting at which it was rejected or to which it should have been but was
not submilted or from and after the date of the meeting of holders of Rights that should
have been but was not held, and ne subscquent resofution of the Board of Dircetors fo
amend this Agreement to substantially the same effect shall be effective until confirmed by
the sharcholders or holders of Rights as the case may be.
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5.5 Fractional Rights and Fractional Common Shares:

(2} No Fractional Righis: The Company shall not be tequired to issue fractions of Rights or to
distribute Right Certificates which evidence fractional Rights. After the Separation Time,
i lien of issuing fractional Rights the Company shall pay to the hoelders of record of the
Biglt Certificates, at the time such [ractional Rights would olherwise be issuable, an
amaunt in cash equal to the same fraction of the Market Price of one whole Right that the
fraction of a Right that wounld otherwise be issnable is of one whole Rigiit.

(h) Mo Fractiopal Common Sharcs: The Compary shall not be required to issue fractions of
Commoan Shares upon exereise of the Rights or to distribute certificates which evidence
fractignal Common Shares. In lieu of issuing fractional Common Shares, the Company
shall pay to the holders of record of Right Certificates at the time such Righils are exercised
as herein provided, an amount in cash equal to 1he same fraclion of (he Markel Price of one
Common Share that the fraction ol a Common Share that would otheranse be issuable upon
the exereise of such Right s of a whole Commpon Share.

5.6 Rirhis of Action:

Subject to the terms of this Agreement, rights of action in respeel of this Agrecment, other than rights of
action vested solely 1n the Rights Anent, are vested in the respective holders of the Rights, and any holder of
any Rights, without the consent of the Rights Agent or of the holder of any other Rights may, on such
holder’s own behalf and for such holder’s own benefit and the benefit of other helders of Rights, enlorce,
and nray institute and mainlyin any svil, action or procecding against the Company to enforce, or otherwise
acl in respect of, such holder’s righi to excrcise the Rights of such holder in the manner provided in the
Rights Cerlilicate of such holder and in this Agresment.  Without limiting the foregoing or any remedises
available to the halders of Rights, it is specifically acknowledged that the holders of Rights would not have
an adequate remedy at lzw for any breach of this Agreement and shall be entitled 1o specific performance of
the obligations under, and injunctive rehiel apainst aciual or threatened violations of the obligations of any
Pemson subject 1o fhis Agreemoent. '

5.7 Revsulatory Approvvals:

Any obligation of the Company or action or event contelplated by this Agreemeni shall be subject 1o the
receipt of any requisite approval or consent from any movemnmental or regefalory authority, and withoul
limiting the generality of the [orepoing, necessary approvals of the TSX Venture Exchange and other
exchanges will be ablained, such as to the issuance of Common Shares upon the exercise of Rights mder
Subsection 2.2(d) and the fssuance of convertible dekt, equity or other securities or other property or assets
pnder Section 3.2, Notwithstanding anything to the contrary in this Agrecmeni, no supplement ot
amendment to this Agreement or to the terms of the Righls may be made without the prior congent of the
TSX Venture Exchange.

58 Peclaration as to Non-Canadian holders:

It in the opinion of the Board of Directors (who may rely upon the advice of counsch) any action or cvenl
contemplated by this Agreement would require complianee by the Company with the securities laws or
comparable legisklion of a jurisdiclion outside Canada, the Toard of Directors acting in good faith shall
take such actions as it may deem appropiate to ensure such compliance. In 1o event shall the Company or
the Rights Agent be required fo issne or deliver Rights, or securities issuable on exerciss of Rights fo
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persons who are cliizens, residents or nationals of any jurisdiction other than Canada, in which such issue or
detivery would be untawful without registration of the relevant persons or securities for such purposes.

59

(a)

(b)

(c)

{d)

MNatices:

Matices or demands authorized or required by thiz Agreement to be given or made by the
Rights Agent or by the holder of any Rights to or on the Company shall be sufficiently
given or made 1 delivered, sent by repistered or certified mail, posiage prepaid (until
another address is fled in writing with the Rights Agent), or sent by facsimile or other form
of recorded clectronic communication, charges prepaid and confirmed in wriling, as
follonws:

BLUENOTE METALS INC.

2 Place Alexis-Nihon, Stite 1110
3500 de Maisonnetve West,
Westmouont, QC, H3Z 3C1

Attention:  President
Telephane: 514-486-3095
Facsimile: 514-486-1317

Motices ar demands authorized or required by ithiz Agreement to be given or made by the
Company or by the holder of any Rights to or on the Rights Agent shall be selficiently
given or made if delivered, sent by registered or centified matl, postage prepaid {untit
another address is filed in writing with the Company), or sent by tacsimile or other form of
recorded electronic communication, charges prepaid and contfirmed in writing, as follows:

Facilic Corparate Trost Company
10th Floor, 625 1 lowe Street
Yancouver, BC Vel 38R

Allention; danaper, Clisnt Services
Telephane: {604) 6BR-9853
Facsitmile: {604} 680-8144

Motices or demands anthorized or required by this Agrecment to be ghven or made by the
Company or the Rights Agent to or on the holder of any Rights shall be sufficiently given
or made if deliverad or sent by [irsl ¢lass mail, postape prepaid, addressed (0 such holder as
it appears upon the regisier of the Rights Apent or, prior to the Separaiion Time, ont the
register of the Company for its Common Shares. Any notice which is mailed or sent in the
manner hergin provided shall be deemed given, whether or nat the holder receives the
totice.

Any notice given or made in accordance wilh this Scetion 5.9 shall be deemed to have been
given and to have been received on the day of delivery, if so deliversd, on the thind
Gusiness Day (excluding ¢ach day during which there exists any general inlerruption of
postal service dug 1o sirike, lockout or other cause) followiny the mailing thereof, i so
mailed, and on the day of faxing or sending of the same by other means of recorded
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electronic communication {provided such sending is during the nommal business hours of
the addressee on a Business Day and if not, on the Orst Business Day thereafter). Each of
the Company and the Rights Agent may [rom time 1o time change its address for notice to
the other given in the manner aforesaid.

5. Costs of Enforcement:

The Company agrees that if the Company or any other Person the securities of which are purchasable upon
exercise of Rights, tails to fulfill any of its obligations pursnant to this Apreement, then the Company or
such Persan shall reimburse the holder of any Rights for the costs and expenses {including legal fecs)
incurred by such holder in actions to enforce his riphts pursuant to any Rights or this Agreement.

5.1 Snccessors:

Adl of the covenanls and provisions of (his Agreement by or for the benefit of the Company ar the Rights
Agent shall bind their respective snceessors and assigns and shall enurve to the benefit of their respective
successors and permitted assigns hersunder.

512 Benefits of this Agreement:

MNothing in this Agreement shall be consirued o give 1o any Person ather than the Compatty, the Righls
Agent and the holders of Rights any fegal or equitable right, remedy or claim uader this Agreement and this
Agrasment shall be for the sole and exclusive henetit of the Company, the Rights Agent and the holders of
Rights.

5.13 Govlerning Law:

This Agreement and each Right issued hereunder shafl be deemed to be a contract made under the laws of
British Columbiz and the federal laws of Canada applicable therein and [or all purposes shall be
govermned by and construed in accomdance wilh such laws.

5.14 Severability:

It any term or provision hereof or the application thereof in any circumstance shall, in any jurisdiction and
to any extent, be imvalid or unenforceable, such tenm or provision shall be ineffective as to such jurisdiction
to the extent of such invalidity or unenforceability without mvalidating or rendering unenforceable the
remaining lerms and provisions kereof or the application of such tenm or provision in cireurmstancees other
than those as to which it iz held invalid ar unenforecable,

5.15 Effective Date:

This Agreement is effective and in full force and effect in accordance with its terms [rom and aller the
Effective Date, subject to confimation pursuant 10 Section 5.14.

5.16 Confirmation:

The Company shall request the confirmation of this Agreement at a general meeting of holders of Yoting
Shares to be held no [ater than December 51, 2006, I the Agreement is nol confirmed al such meeling by a
majonty of the votes cast by Independent Holders of Viding Shares who vaote in respect of the canfirmation
of this Agreement, this Agreement and all cutstanding Rights shall terminate and he void and of no farther
force and effect on and from the clpse of husiness on the date of termination of such meeting, provided, that
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terminalion shall not oceur il a Flip-in Event has occurred (other than a Flip-in Event which has boen
waived pursnant to Subsections 3. 1(a), (b) oc (i) hereoD) prior io the date vpon which this Agreement would
ctherwise terminate pursuant to this Section 5.16. This Agresment must be reconfirmed by a resolulion
passed by a majorily of the votes cast by all Independent Holders of Voting Shares who vote in respect of
such reconfirmation {other than any holder wha docs pol qualily as an Independent Shareholder, with
respect to all Yoting Shares Beneficially Owned by such Person) at the next pencral meeting of sharcholders
ol the Company (o be held Lor sech purposes in 2011 and subsequently in 2014, as the case maay be. If this
Agreement is nol so tecognized or s nod presented [or re-conlimmation at such meetings of shareholders, this
Agreement and all outstanding Righis shall terminate and be void and of no further foree and ellect at and
from the date of termination of the peneral meeting; provided that ternination shall not aecur il a Flip-in
Event has ocewrred (other than a Flip-in Event which has been waived pursuant to Subsections 5. 1), (b) or
{i) hereof), prior to the dale vpon which ihis Agreement would otherwiss terminate pursmant to this

Section 5.14,

5.17 Detenminations and Actions by the Board of Directors:

The Board of Directors shall have the exclusive power and authority to adminfster and amend this
Agreement and to exercise all rights and powers specifically granted to the Board of Directars ar the
Company, Or as nxy be necessary or advisable in the administration of this Agreement, including, without
limilation, the right and power lo {a) imerprel the provisions of this Agreement and (b) make all
determinations desmed necessary or advigahle for the administration of this Agreemeni. {including
determiration to terminate or redesm or not to terminate or redeem the Rights or to amend the Agrecment).
All such actions, calculations, interpretations and determinations {including, for purposes of the halance of
this sentence, all omissioms with respesi 1o the [orepeing) which are done or made by the Board of Directors
ghall be final, conclisive and hinding an the Company, the Rights Agent, the holders of Rights and all other
parties and shall not subject the Board of Directors to any liability to the holders of Rights.

518 Counterparts:

This Agreement may be execuled in any number of counlerparts and each of such counterparts shall for all
pumposes be decmed o be an original, and all soch counderpans shall together constilute ane and the same
instrument.

TN WITNESS WHEREOE ihe partics herclo have cavscd this Agrecment (o be duly exceuled,

BLUE NOTE METALS INC.

v flesen)

i\&icha&[}(). Judson, Chairman and C.E.Q.
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PACIFIC CORPORATE TRUST COMI'ANY

- Y&

Fa7e

Authorized Signalory

Name: Mﬂﬁ/z{' A ST O

(Please Fring

A A HOT HAMAL

Authorized Signatory NGRS %IA%QBE

Name:

(Please Pring)



SCHEDULE A TO THE SHAREHOLDER RIGHTS AGREEMENT
DATED FOR REFERENCE JANUARY 19, 2006 BETWEEN
BLUE NOTE METALS ENC.

AND
PACIFIC CORPORATE TRUST COMPANY

[Form of Rights Certificate]

Certificate No. Rights

THE RIGHTS ARE SURILECT TO REDEMPTION OR MANDATORY EXCITANGI,
AT THE GPTION OF BLUL NOTE METALS INC. ON TIE TERME SET FORTII IN
TIHE RIGHTS AGREEMENT. RIGHTS BENEFICIALLY OWNED BY ACQUIRING
PERSONS {AS SUCH TERMS ARE DEFINED IN THE SHAREHOLDER RIGHTS
AGREEMENT) OR CERTAIN TRANSFEREES THEREOF OFF ASSOCIATES OR
AFFILIATES OF EITHER OF THE FOREGOING QR ANY PLERSOMN ACTING
JOINTLY OR IN CONCERT WTTH ANY OF TIIEM) ARE VOID.

Rights Certificate

This certifies that . or registered assigns, i the holder of record of the
number of Righls sel [orth above, cach one of which entifles the holder of record thereof, subject to the
terms, provisions and conditions of the Sharcholder Proteetion Rights Plan Agreement (the “Shareliolder
Protection Rights Plan Aereement™), dailcd [or referenee Janoary 19, 2006 hetween Bhie Note Wetals [ne.
(the *Company™), a corporalion incorporsed under the laws of Canada, and Pacific Corporate Trost
Compary, a trusl company incarporated under the laws of British Columbia, as Righis Agent under the
Sharcholder Protection Rights Plan Agreement, to purchase ffom the Company at any time after the
Separation Time and prior to the Expiration Time {as such terms are defined int the Sharcholder Proteciion
Rights Plan Agreement), one commaon share of the Company (a “Common Shire™) (subject 1o adjustment
az provided in the Shareholder Protection Rights 1Man Agreement) al the Exercise Price refvired 1o below,
upon presentation and surrender of this Righis Certificale with a completed and executed Form of Election
to Exercise at the principal office of the Righis Agent in Vancovver, Canada. The Lxercise Price shall
imitially be Cdn.$75.00 per Common Share and shall be subject to adjustment in certain events as provided
in the Sharcholder Protection Rights Plan Agreement.

In cerlain circumstances described in the Sharcholder Protection Rights Plan Agresment, the Rights
evidenced herchy may catitle the holder of record thereof to purchase shares of an entity other than the
Compary or to purchase or receive in exchange for such Rights assets, securities or shares of the Company
ciher than Common Shares or mone or less than ong Common Shage, or some combination of the foregoing,
atl as provided in the Shareholder Protection Righils Plan Agreement.

This Rights Certificate is subject to ail of the ferms, provisions and conditiens of the Shareholder Protection
Rights Plan Agreement which terms, provisions and condifions are hereby meorporated herein by reference
and made a part hereof and to which reference is hereby made Lor a full description of the rights, limitations
of rights, obligations, duties and immumitics thercunder of the Rights Agent, the Company and the holders
of the Rights Cerdificates. A copy of the Sharsholder Protection Rights Plan Agreement is on file at the
principal executive office of the Company and is available upon written reqeest.



This Rights Certificate, with or withont other Rights Centificates, upon surrender at the oftiecs of the Rights
Apent designated for such purpose, may he exchanged tor another Rights Certificate or Rights Certificates
of like tenor and date evidencing the agpregate number of Rights equal fo the aggregale number of Rights
evidenced by the Rights Certificalc or Rights Cetificates so surrendered. i this Righls Centificate shall be
exergised in part, (he holder of record shall be eniitled 1o receive, upon surrender hereof, another Rights
Certificate or Rights Cerlificates for the number of whole Riphts not cxereised.

Subject to the provision of the Shareholder Protection Righis Plan Agreement, the Rights evidenced by this
Certificate may he redeemed by the Company at a redemption priec of $0.0081 per Right, subject to
adjustiment in certain events, under cerlain circumstances at the option of the Campany.

Subjeet to the provisions of the Shareholder Protection Rights Plan Agrecmient, The Rights evidenced by this
Certificate may be terminated or amended by the Company at its option without the comsent of holders of
Rights.

Mo fractional Common Sharcs will be issued vpon the exercise of ary Right or Rights cvidenced hersby nor
will Rights Certificates be issned for less than one whole Right. After the Separation Time, in lien of
issuing fractional Kights, a cash payment will he made as provided in the Shareholder Proteciton Riphts
Flan Agreement.

No holder of this Rights Certificate, as such, shall be entilled 10 vofe or teceive dividends or be decmed for
aty purpose the holder of Common Shares or of any other sceurilies which may at any time be issnable on
the exereise hereol, nor shall anything cortained in the Sharcholder Proteciion Rights Plan Agresment or
herein be eonstrucd to confer upon the holder hereof, as such, any of the eighis of a shareholder of the
Company or any right to voi¢ for the election of directors or upon any matter submitted to shareholders of
the Company at any mecting, to give or withhald consent to any corporate action, to reccive nolice of
meetings or other actions affecting sharcholders of the Company {except as pravided in the Sharcholder
Prodection Rights Plan Agreement), to receive dividends or subscriplion rights or othenwise, until the Rights
evidenced by this Righis Centificate shall have been exercised as provided in the Sharchalder Protection
Rights Plan Agresment.



This Kights Certificate shall not be valid or obligatory for any purpose until it shall have been countersigned
by the Righls Agent.

WITNESS THE FACSIMILE SIGNATURE OF THE FROPER OFFICERS OF THE COMPANY.

BLUE NOTE METALS INC.

By:

Michael C. Judson, Chairman and C.E.C).

Countersigned:

PACIFIC CORPORATE TRUST COMPANY

By:
Authorized Signatory
[Nente - please primtf
[Form of Reverse Side of Rights Certificate]
FORM OF ASSIGNMENT
{T'o be executed by the holder of record if such
holder desires to transfer the Rights.)
FOR VALUE RECEIVED

hereby sells, assigns and transfers unto

(Plzaze prind name and address qu'ransferee}

this Rights Certificate, together with all right, titte and interest therein, and does hereby irrevocably
constiliute and appoint as attorney, to transfer the within Rights
Certificate an the books of the Company with {ufl power of substitution.

Draicd: Ffmanth, day, vear]

Signature Guaranteesd:

Signature

{igiatere pust corvespand i name ay wreitlen upon the
Jirce af this Rights Cerrificeate in every pavticudor, without
alferalion or enlureenient or any chamge WhatSoaver, )



The signatore of the person executing this fonn must be guaranteed by a Canadian chartered bank or eligible
guaranfor institution with membership in an approved signature guarantee medallion program.

CERTIFICATION
{To b completed if true)

The undersigned hereby represents, warrants and certifies, for the benetit of all holders of Rights and
Common Shares, thal the Riphis evidenced by this Rights Certificate are not, and, to the knowledoe of the
undersigned, have never been, Benelieially Owned by an Acquiring Person or an Affiliate or Associate af
an Acquiring Person or any Person acting jointly or in caneerl with an Acquiring Person or an Affiliate or
Associate of an Acquiring Person (as such terms are defined in the Sharcholder Profoction Rights Plan
Agreemaent).

Signatura

{Sigmatre must corvespord to name ar written upon the
Joee of this Risghts Certificate i every perticular, without
alteration or enfarcement or any chonge whaisesver )

NOTICE

If the certification sct forth above is not completed in connection with a purported assignment, the
Company will deem the Beneficial Owner of the Rights evidencedd by this Rights Certificate to be an
Acquiring Person or an Affiliate or Associate of an Acquiring Person or any Person acting jointly or
in concert with an Aequiring Person or an Affiliate or Associate of an Acquiring Person (as defined in
the Shareholder Protection Rights Plan Agreement) and accordingly will deem the Rights evidenced
by this Rights Certificate to be void and not iransferable or exercisable,



FORM OF ELECTION TO EXERCISE
{To be cxecuted iCthe holder desires to exercise the Rights Certificate)

TO:  Pacific Corporate Trost Company
1 Floor, 625 Howe Strect
Vancowver, BC V&C 3B3

The undersigned hereby irrevocably elecls 1o exercise __whole Rights represented
by the atlached Rights Cerlificate to purchase the Commaon Shares issuable upon the exercise of such Rights
and roquests that eortiticates for such Comman Shares be issued in the name ofl

Address:

Social Insurance or Other Taxpayer Tdentitication Number:

It such number of Rights shall not be all the whole Rights evidenced by this Riphis Certificate, a new Rights
Cerlificate for the balanee of such whole Rights shall be repistered in the name of and delivered 1o

Full Address, including postal code:

Social Insurance or Other Taxpayer ldentification Number:

Dated: __ fmonth, day, yeari

Signature Guararteed:

Signature

(Signatere HINSE correspond 10 name as weitten upon the
Jace of this Rights Certificate in every pavticudar, withont
alteration ov enfargemant or amy change whalseever. )}

The signature of the person executing this form must be guarantecd by a Canadian chartered bank or eligible
guarantor institution with membership in an approved signature guarantes medallion program.

CERTTFICATION
fTo be completed if irue}

The undersigned hereby ropresents, warrants and certifies for the benefit of all holders of Rights and
Common Shares, thal the Rights evidenced by this Right Certificate are noi, and, to the knewledge of the
undersigned, have never been, Beneficially Owned by an Acguinng Person or an Affiliate or Assoefate of
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an Acquiring Person ar any Persen acting jointly or in concert with an Acquiring Person or an Affilfale or
Associale of an Acquiring Person (as such terms are defined in the Shareholder Protection Rights Plan

Agrcement).

Kignature

(Signatire imust correspond o name as wriften upon the
Juce of this Rights Certificate in every particuiar,
withont alteration or enlargement or any change
WHEES S VIR,

NOTICE

If the certification set forth above is not completed in connection with a purported assignment, the
Company will deem the Beneficial Owinter of the Rights cvidenced by this Rights Certificate to be an
Acquiring Person or an Affiliate or Associate of an Acquiring Person or any Person acting jointly or
in concert with an Acquiring Person or an Affiliate or Associate of an Acquiring Person (as defined in
the Sharebolder Protection Rights Plan Agreement) and actordingly will deem the Rights evidenced
by this Rights Certificate to be void and not transferable or exercisuble.



