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SHAREHOLDER RIGHTS PLAN AGREEMENT 

THIS AGREEMENT effective as of December 4, 2008 is made 

BETWEEN 

NEVADA GEOTHERMAL POWER INC., a corpo ration 
incorporated under the laws of British Columbia 

(the “Corporation”) 

AND 

COMPUTERSHARE INVESTOR SERVICES INC., a  
corporation incorporated under the laws of Canada, as rights agent 

(the “Rights Agent”, which term will include  
any successor Rights Agent hereunder) 

WHEREAS: 

A. The Board of Directors has determined that it is  advisable and in the best inte rests of the 
Corporation to adopt and m aintain this Agreem ent, which was approved by a resolution of the 
directors on November 25, 2008. 

B. In order to im plement the adoption of this  Agreem ent, the Board  of Directo rs has 
authorized the issuance of one Right: 

1. Effective at the Record Time in respect of each Common Share outstanding at the 
Record Time; and 

2. In respect o f each Common Share issued af ter the Record  Time and prior to the 
earlier of the Separation Time and the Expiration Time. 

C. Each Right entitles the holder thereof, after the Separation Time, to purchase securities of 
the Corporation pursuant to the terms and subject to the conditions set forth in this Agreement. 

D. The Corporation desires to appoi nt the Rights Agent to act on behalf of the Corporation, 
and the Rights Agent is willing to so act, in connection with the issuance, transfer, exchange and 
replacement of Rights Certificates,  the exercis e of Rights and other matters referred to in this 
Agreement. 

NOW THEREFORE, i n consideration of the fore going premises and the respective covenants 
and agreements set forth herein, the parties hereby agree as follows: 
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1. INTERPRETATION 

1.1 Certain Definitions 

For purposes of the Agreement, the following terms have the meanings indicated: 

(a) “Acquiring Person” m eans any Person who is the Beneficial Owner of 20% or 
more of the outstanding Voting Shares of the Corporation, provided, however, 
that the term “Acquiring Person” will not include: 

(i) The Corporation or any Subsidiary of the Corporation; 

(ii) Any Person who becom es the Beneficial  Owner of 20% or m ore of the 
outstanding Voting Shares of the Corporation as a result of any one or any 
combination of:  

(A) Corporate Acquisitions,  

(B) Permitted Bid Acquisitions,  

(C) Corporate Distributions,  

(D) Exempt Acquisitions, or  

(E) Convertible Security Acquisitions, 

provided, however, that if a Person b ecomes the Beneficial Owner of 20% 
or m ore of the Voting  Shares of the Corporation then outstanding by 
reason of one or m ore or any co mbination of a Corporate Acquisition, 
Permitted Bid Acquisition, Corporate Di stribution, Exempt Acquisition or 
Convertible Security Ac quisition and, after such  Corporate Acquisition, 
Permitted Bid Acquisition, Corporate Di stribution, Exempt Acquisition or 
Convertible Security A cquisition, becom es the Be neficial Owner of an 
additional 1% or m ore of the out standing Voting Shares of the 
Corporation other than pursuant to Corporate Acquisitions, Permitted Bid 
Acquisitions, Corporate Distributions, Exempt Acquisitions or Convertible 
Security Acquisitions, then as of the date of such acquisition, such Person 
will become an Acquiring Person; 

(iii) For a period of 10 days after the Disqualification Date, any Person who 
becomes the Beneficial Owner of 20%  or more of the outstanding Voting 
Shares of the Corporation as a result of such Person becoming disqualified 
from relying on subsection (f)(v) hereof solely because such Person makes 
or announces an intention to make a Take-over Bid in respect of securities 
of the Corporation alone or by acting jo intly or in concert with any other 
Person (the first date of public announcement) by such Person or the 
Corporation of a current inten tion to commence such a Take-over Bid 
being herein referred to as the “Disqualification Date”); and 
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(iv) An underwriter or m ember of a ba nking or selling group that acquires 
Voting Shares of the Corporation from the Corporation in connection with 
a distribution of securiti es (including, for greate r certainty, by way of 
private placement of such securities) to the public. 

(b) “Affiliate” when used to indicate  a rela tionship with a spec ified Person, means a 
Person that directly or indi rectly through one or m ore intermediaries, controls, or 
is controlled by, or is under common control with, such specified Person. 

(c) “Agreement” means this agreem ent as amended, modified or supplem ented from 
time to time. 

(d) “Associate” when used to indicate a relationship with a specified Person, means  

(i) a corporation of which such specified  Person Beneficially Owns shares or 
securities currently convertible into shares carrying more than 10 per cent 
of the voting rights exercisable with respect to  the electio n of directo rs 
under all circumstances or by reason of the occurrence of an event that has 
occurred and is continuing, or a curre ntly exercisable option or right to 
purchase such shares or such convertible securities; 

(ii) a partner of such specified Person; 

(iii) any relative of such specified Person  who has the sam e residence as such  
specified Person; 

(iv) any Person to whom  such specified Person is married or with whom  such 
specified Person is living in a conjugal relationship outside marriage; or  

(v) any relative of a Person referred t o i n subsecti on (iv) who has the sam e 
residence as such specified Person. 

(e) “BCBCA” m eans the Business Corporations Act (British Colum bia), and the 
regulations thereunder, as m ay be amended from  tim e to time, and any 
comparable or successor laws or regulations thereto. 

(f) A Person will be d eemed the “Benef icial Owner”, and to have “Benef icial 
Ownership” of, and to “Beneficially Own”: 

(i) Any securities of  which such Person  or any Aff iliate or Associate of  such 
Person is the owner at law or in equity; 

(ii) Any securities as to which such Per son or any of  such Person’s Af filiates 
or Associates has the right to acquire  

(A) upon the exercise of any Convertible Securities, or  

(B) pursuant to any agreement, arrangement or understanding, whether 
or not in writing,  
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in each case if such righ t is exercisable immediately or within a period o f 
60 days thereafter whether or not on condition or the happening of any 
contingency (other than custom ary agreem ents with and between 
underwriters and banking group or selli ng group members with respect to 
a distribution of securities or pursuan t to  a p ledge of  secu rities in the  
ordinary course of business); and 

(iii) Any securities that are Beneficia lly Owned within the  m eaning of 
subsection (i) or (ii) hereof by any other Person with whom such Person is 
acting jointly or in concert. 

Provided, h owever, tha t a Pe rson will no t be  deem ed to be th e “B eneficial 
Owner”, or to have “Beneficial Ownersh ip” of, or to “Beneficially O wn”, any 
security as  a result o f the existence of any one or more of the following 
circumstances: 

(iv) Such security has been deposited or tendered, pursuant to a T ake-over Bid 
made by such Person or made by any Affiliate or Associate of such Person 
or made by any other Person acting jointly  or in concert with such Person, 
unless such deposited or tendered  security has been accepted 
unconditionally for paym ent or exchange or has been taken up and paid 
for, whichever first occurs; 

(v) Such Person or any Af filiate or A ssociate of  such Person  or any other 
Person acting jointly or in concert w ith such Person, holds such security, 
and  

(A) the ordinary business of any such Person (the “Fund Manager”) 
includes the m anagement of m utual funds or investm ent funds for 
others (which others m ay includ e or be lim ited to one or m ore 
employee benefit plans or pension plans) and/or includes the 
acquisition or holding of securities for a non-dis cretionary account 
of a Client (as defined below) by a dealer or broker registered 
under applicable securities laws to  the extent required, and such 
security is held by the Fund Mana ger in the ordina ry course of 
such business in the perform ance of such Fund Manager’s duties 
for the account of any other Person (a “Client”); 

(B) such Person  (the “Trust Com pany”) is licensed to carry on the 
business of a trust company under applicable law and, as such, acts 
as trustee or administrator or in a similar capacity in relation to the 
estates of deceased o r incompetent Persons or in relation to  other 
accounts and holds such security in  the ordinary course of such 
duties for th e estate of any such deceased o r incompetent Pe rson 
(each an “E state Accou nt”) o r for such other accounts (each an 
“Other Account”); 

(C) the Per son (the  “Sta tutory B ody”) is an independent Person 
established by statute for purposes that include, and the ordinary 
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business o r activ ity of  s uch Pers on includes, the m anagement of 
investment funds for em ployee be nefit plans, pension plans, 
insurance plans of various public  bodies and the Statutory Body 
holds such security for the purposes of its activities as such; 

(D) the ordinary business of any su ch Person includes acting  as an 
agent of  th e Crown in  the  m anagement of public assets (the 
“Crown Agent”); or  

(E) the Person (the “Administrator”) is the adm inistrator or the trustee 
of one or more pension funds or plans or related trusts (each a  
“Plan”) registered under the laws of Canada or any province or 
territory thereof or comparable la ws of a foreign jurisdiction, or 
such Person is a Plan and the Adm inistrator or the Plan holds such 
securities for the purposes of its activities as an Administrator or as 
a Plan;  

(vi) provided, however, that in any of the foregoing cases described in 
subsection (v), no one of the Fund  Manager, the Trust C ompany, the  
Statutory Body, the Crown Agent, the Ad ministrator or the Plan m akes or 
announces a current intention to m ake a Ta ke-over Bid in respect of 
securities of the Corporation alone or  by ac ting jointly or  in concer t with 
any other Person (other th an pursuant to a distri bution by the Corporation 
or by means of ordinary market transactions (including prearranged trades 
entered in the ordinary course of business of such Person) executed 
through the facilities of  a stock exch ange or organized over-the-counter 
market); 

(vii) Such Person is a Client of the sa me Fund Manager as another Person on 
whose account the Fund Manager holds such security, or such Person is an 
Estate Account or an Other Account  of the sam e Trust Com pany as  
another Person on whose acc ount the Trust Company holds such security, 
or such Person is a Plan with the same Administrator as another Plan; 

(viii) Such Person is a Client of a Fund Ma nager and such security is owned at 
law or in equity by the Fund Manager, or such Person is an Estate Account 
or an Other Account of  a Trust Comp any and such security is owned at  
law or in equity by the Trust Com pany, or such Person is a Plan and such 
security is owned at law or in equity by the Administrator; or 

(ix) Such Person is a register ed holder of s ecurities as a result of c arrying on 
the business of, or acting as a nominee of, a securities depository. 

For purposes of this Agreem ent, the per centage of Voting Shares Beneficially 
Owned by any Person, will be and be deemed to be the product determined by the 
formula set out in subsection 1.7. 

(g) “Board of Directors” means, at any time, the duly constituted board of directors of 
the Corporation. 
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(h) “Business Day” means any day other than  a Saturday, Sunday or a day on which 
banking institutions in Vancouver are authorized or obligated by law to close. 

(i) “Canadian-U.S. Exchange Rate” will m ean on any date the inver se of  the  
U.S.-Canadian Exchange Rate. 

(j) “Canadian Dollar Equivalent” of any am ount which is expressed in U nited States 
dollars will m ean on any day the Canadi an dollar equivalent of such am ount 
determined by reference to the Canadian-US. Exchange Rate on such date. 

(k) “close of business” on any gi ven date m eans the tim e on such date (or, if such 
date is not a Business Day, the tim e on the next succeeding Business Day) at 
which the office of the transfer ag ent for the Common Shares in the City of 
Vancouver (or, after the Separation Tim e, the office of the Ri ghts Agent in the  
City of Vancouver) is closed to the public. 

(l) “Common Shares”, when used with re ference to the Corporation, means the 
common shares in the capital of  the Co rporation as cons tituted a t th e Recor d 
Time. 

(m) “Competing Permitted Bid” means a Take-over Bid that:   

(i) is made while another Permitted Bid is in existence, and  

(ii) satisfies all the com ponents of the def inition of a Perm itted Bid, with the 
exception that the req uirements s et out  in su bsection (ee)(ii)(A) of the 
definition o f a Per mitted Bid are replaced by the req uirements of 
subsection (iii) hereof; and 

(iii) contains, and the take up and payment for securities tendered or deposited 
thereunder is subje ct to,  an irrevo cable and unqualified condition that no 
Voting Shar es will be taken up or pa id f or pur suant to the  Com peting 
Permitted Bid prio r to the close of  business on the date that is no ear lier 
than th e da te which is the la ter of  35 days af ter the  date the Com peting 
Permitted Bid is made or 60 days after the earliest date on which any other 
Permitted Bid or Com peting Pe rmitted Bid that is th en in e xistence was 
made. 

(n) A Person is “controlled” by another Person  or two or m ore other Persons acting 
jointly or in concert if: 

(i) in the case of a body corporate, securities entitled to vote in the election of 
directors of such body corporate carryi ng more than 50% of the votes for 
the election  of directors are held, di rectly or indirectly, by or for the 
benefit of the other Person or Persons acting jointly or in co ncert and th e 
votes carried by such securities are entitled, if  exercise d, to elect a 
majority of the board of directors of such body corporate; or 
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(ii) in the case of a Person which is not a body corporate, m ore than 50% of 
the voting or equity interests of such entity are held, directly or indirectly, 
by or for the benefit of the other Person or Persons, 

and “controls”, “con trolling” and  “under comm on control with” will be 
interpreted accordingly. 

(o) “Convertible Security” means at any time: 

(i) any right (contractual or otherwise and regardless of whether such right 
constitutes a security) to acquire Voting Shares from the Corporation; or 

(ii) any securities issued by  the Corporation from time to time (other than the 
Rights) carrying any exercise, conversion or exchange right; 

in each case pursuant to which the holde r thereof m ay acquire Voting Shares or 
other secu rities which are co nvertible into o r exercisable or exch angeable for 
Voting Shares, regardless of whether the right is exercisable on conditions or the 
happening of any contingency. 

(p) “Convertible Security Acquisition” m eans the acquis ition of Voting S hares upon 
the exercise, conversion or exchange of Convertible Securities received by a 
Person purs uant to a Perm itted Bid Acquisition, Exem pt Acquisition or a 
Corporate Distribution. 

(q) “Corporate Acquisition” means an acquisition by the Corporation or a S ubsidiary 
of the Corporation or the redem ption by the Corporation of Voting Shares which, 
by reducing the number of Voting Shares outstanding, increases the proportionate 
number of Voting Shares Beneficially Owned by any Person. 

(r) “Corporate Distribution” means an acquisition as a result of: 

(i) a stock dividend or a stock split or ot her event pursuant to which a Person 
receives or acquires Voting Shares on th e same pro rata basis as all other 
holders of Voting Shares of the same class; or 

(ii) any other event pursuant to which a ll holders of Voting Shares of the  
Corporation are entitled to receive Voting Shares or Convertible Securities 
on a pro rata basis, including, w ithout lim iting the generality of the  
foregoing, pursuant to the receipt or exercise of righ ts issued by the 
Corporation and distributed to all the holders of a class of Voting Shares 
to subscribe for or pur chase Voting Shares or Convertible Securities, 
provided that such rights  are acquired directly fr om the Corporation and 
not from any other Person and provided further that the Person in question 
does not thereby acquire a greater percentage of Voting Shares, or 
Convertible Securities repr esenting the right to acquire Voting Shares of 
such class, than the percentage of Voting Shares  of the class Beneficiall y 
Owned immediately prior to such acquisition. 



– 11 – 

 
2851348.3 

 

(s) “Disqualification Date” has the m eaning ascribed thereto in subsection 1.1(a)(iii) 
hereof. 

(t) “Effective Date” has the meaning ascribed thereto in section 5.14 hereof. 

(u) “Election to Exercise” has the m eaning ascribed thereto in subsection 2.2.4 
hereof. 

(v) “Exempt Acquisition” means an acquisition: 

(i) in respect of which the  Board of  Directors has waived th e application of 
section 3.1 hereof pursuant to th e provisions of subsection 5.1.2, 5.1.3, 
5.1.4 or 5.1.5 hereof; 

(ii) which was made on or prior to the Record Time; or 

(iii) which was made pursuant to  

(A) a dividend reinvestm ent plan of the Corporation or other sim ilar 
share purchase plan made available to the holders of shares of the 
Corporation generally; 

(B) pursuant to a distribution to th e public by the Corporation of 
Voting Shares or Convertible Securities m ade pursuant to a 
prospectus provided that the Pers on in question does not thereby 
acquire a g reater p ercentage of  V oting Shares, or Convertible 
Securities representing the right to  acquire Voting Shares of such 
class, th an the percentage of Voting Shares of the class  
Beneficially Owned immediately prior to such acquisition; or 

(C) pursuant to  an issuance and s ale by the Corporation of Voting 
Shares or C onvertible Securities by  way of a private placement or 
a securities  exchange takeover bid  circu lar by  the Corporation,  
provided that  

(I) all necessary stock excha nge approvals for such 
distribution have been obtai ned and such distribution 
complies with the term s and c onditions of such approvals, 
and  

(II) the purchas er does  not becom e the Beneficial Owner of 
more than 25% of the Voting Shares outstanding 
immediately prior to th e priv ate p lacement or securities  
exchange takeover bid (and in m aking this determ ination, 
the securities to be  issued to such  purchaser on the priv ate 
placement or securitie s exchange  takeover bid will be 
deemed to be held by such purchaser but will not be 
included in the aggregate num ber of outstanding Voting 



– 12 – 

 
2851348.3 

 

Shares imm ediately p rior to  the priv ate placem ent or 
securities exchange takeover bid). 

(w) “Exercise Price” means, as of any date, the price at which a h older may purchase 
the securities issuable upon exercise of one whole Right.  Until adjustment thereof 
in accordance with the terms hereof, the Exercise Price will be $50. 

(x) “Expiration Time” means the earlier of:  (i) the Termination Time, and (ii) subject 
to sections 5.14 and 5.15 the close of  business on the date im mediately following 
the date of the Corporation’s annual meeting of shareholders to be held in 2017. 

(y) “Flip-in Event” means a transaction in or pursuant to which any Person becom es 
an Acquiring Person provided, however, tha t a Flip-in Eve nt will be d eemed to 
occur at the close of business on the tenth day (or such later date as the Board of 
Directors may determine) after the Stock Acquisition Date. 

(z) “Independent Shareholders” means holders of  Voting Shares  but will not includ e 
(i) any Acquiring Pe rson or any Of feror, or an y Aff iliate or Associa te of  such 
Acquiring Person or such Offeror, or any Person acting jointly or in concert with 
such Acquiring Person or such Offeror, or  (ii) any em ployee benefit plan, stock 
purchase plan, deferred profit sharing plan or any sim ilar plan or trust for the 
benefit of employees of the Corporation or a Subsidiary of the Corporation, unless 
the beneficiaries of any such plan or tr ust direct the m anner in which the Voting 
Shares are to be voted o r direct whether the Voting Shares are to be tend ered to a 
Take-over Bid; and for grea ter ce rtainty will include  any Person referred to in  
subsection (f)(v) hereof (other th an any Person who pursuant to 
subsection 1.1(f)(vi) is deemed to Beneficially Own the Voting Shares). 

(aa) “Market Price” per s ecurity of any  securi ties o n any date of determ ination will 
mean the average of the daily C losing Price Per Security of such securities 
(determined as described below) o n each of the 20 consecutive T rading Days 
through and including the Trading Da y imm ediately preceding such date; 
provided, however, that if an event of a type analogous to any of the events 
described in  section 2.3 hereof will have caused  the price u sed to determ ine the  
Closing Price Per Security on any Trading Day not to be f ully comparable with 
the pric e used to dete rmine the Closi ng Price Per Security on such date of 
determination or, if the date of de termination is not a Trading Day, on the 
immediately preceding Trading Day, each such price so used will be appropriately 
adjusted in a m anner analogous to the a pplicable adjustment provided for in 
section 2.3 hereof in order to m ake it fully comparable with the price per security 
used to determine the Closing Price Per Security on such date of determination or, 
if the date o f determination is no t a Trading Day, on the im mediately preceding 
Trading Day.  The “Closing Price Per Securi ty” of any securities on any date will 
be: 

(i) the closing board lot sale price or, if  such price is not availab le, th e 
average of the closing b id and asked prices, for such securities as reported 
by the principal Canadian stock excha nge on which such securities are 
listed or ad mitted to trading, or if for any reason neither of such prices is  
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available on such day or the securities are not listed or admitted to trading 
on a Canadian stock exchange, the closing board lot sale price or, if such 
price is no t available, the average of  the closing bid and asked prices, for 
such securities as reported by such ot her securities ex change or n ational 
securities quotation system on which such securities are listed or admitted 
for trading on which th e larg est nu mber of  such securities  were trad ed 
during the most recently completed calendar year; 

(ii) if, for any reason, none of the prices contemplated in subsection (i) hereof 
are ava ilable on such d ate or the s ecurities ar e not listed o r adm itted to 
trading on a Canadian stock exchange or  other securities exchange or on a 
national securities quotation system, the la st sale price, or in case no sale 
takes place on such date, the average of the h igh bid and low asked prices 
for such securities in the over-the- counter m arket, as quoted by any 
reporting system then in use (as selected by the Board of Directors); or 

(iii) if the se curities are  not listed or  ad mitted to tr ading as  co ntemplated in 
subsection (i) or (ii) hereof, the average of the closing bid and asked prices 
as furnished by a professional m arket m aker m aking a m arket in the 
securities provided, however , that if on any such date the Closing Price 
Per Security  cannot be determ ined in accordance with the foregoing, the  
Closing Price Per Security of  such securitie s on such date will m ean the 
fair value per share of su ch securities on such d ate as determined in good 
faith by an  inte rnationally recogn ized investment dealer  or investm ent 
banker with respect to the fair value per share of such securities. 

The Market Price will be expressed in  Canadian dollars and, if initially 
determined in respect of any day form ing part of the 20 consecutive Trading Day 
period in qu estion in U nited States  dollars, such a mount will be translated into  
Canadian dollars at the Canadian Dollar Equivalent thereof. 

(bb) “Offer to Acquire” will include: 

(i) an offer to purchase, a public announ cement of an in tention to m ake a n 
offer to purchase, or a solicitation of an offer to sell; and 

(ii) an acceptance of an offer to sell, whether or not such offer to sell has been 
solicited; 

or any combination the reof, and the Pe rson ac cepting an of fer to sell will be 
deemed to be making an Offer to Acquire to the Person that made the offer to sell. 

(cc) “Offeror” means a Person who has announced a current intention to make, or who 
makes and has outstanding, a Take-over Bid. 

(dd) “Offeror’s Securities” means Voting  Shares  Beneficially Owned by an Offeror, 
any Aff iliate or Associate of  such Off eror or  any Person  acting jo intly or in  
concert with the Offeror. 
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(ee) “Permitted Bid” means a Take-over Bid that is made by means of a Take-over Bid 
circular and which also complies with the following additional provisions: 

(i) The Take-over Bid will be made to all registered holders of Voting Shares 
(other th an the Voting Shares h eld by th e Offeror),  and  for a ll Votin g 
Shares (other than the Voting Shares held by the Offeror). 

(ii) The Take-over Bid will contain, a nd the take up and paym ent for 
securities tendered or deposited  th ereunder will be s ubject to, an 
irrevocable and unqualified condition that  

(A) no Voting Shares will be taken up or paid for pursuant to the Take-
over Bid prior to the close of business on the date which is not less 
than 60 days following the date of the Take-over Bid; and  

(B) no Voting Shares will be taken up or paid for pursuant to the Take-
over Bid unless, at such date, more than 50% of the then 
outstanding Voting Shares held by Independent Shareholders have 
been deposited to the Take-over Bid and not withdrawn. 

(iii) The Take-over Bid will contain an  irrevocable and unqualified provision 
that, unless the Take-over Bid is withdrawn, Voting Shares m ay be 
deposited pursuant to such Take-over Bid at any time during the period of 
time described in subsection (ii)(ii)(A) above and that any Voting Shares 
deposited pursuant to the Take-over Bid m ay be withdraw n at any tim e 
until taken up and paid for. 

(iv) The Take-over Bid will contain an  irrevocable and unqualified provision 
that should the condition  referred to in subsection (ii) and (ii)(B) be m et: 
(A) the Offe ror will m ake a public a nnouncement of that fact on the date 
the Take-over Bid would otherwise expire; and (B) the Take-over Bid will 
be extended for a period of not less than 10 Business Days from the date it 
would otherwise expire. 

(v) The Offeror agrees to provide the Rights Agent and the Corporation, 
within two Business Days of the announcement of the Take-over Bid, with 
a list of  all securities of  the Corpor ation Beneficially Owned by each of 
the Of feror and such  Of feror’s Associates and  Aff iliates and any Pe rson 
acting jo intly or in  co ncert with th e Offeror or any of the Offeror’s  
Associates and Affiliates, together with the pa rticulars of  the registr ation 
of all such securities, and an undertak ing to update such list on a daily 
basis to reflect any ch anges occurri ng or to occur in su ch Beneficial 
Ownership prior to the termination or expiration of the Take-over Bid, and 
the Offeror performs its obligation under such undertaking. 

(vi) If the Take-over Bid c ontains non-cash consideration, the circular 
accompanying or forming part of the Take-over Bid is accompanied by an 
opinion of a nationally or internationally recognized investment dealer or 
investment banker dated the date of the Take-over Bid and addressed to 
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the offeree holders of Voting Shares as to the market trading cash value of 
such non-cash consideration in the hands  of the offeree holders of Voting 
Shares on a fully distributed basis. 

(ff) “Permitted Bid Acquisitions ” m eans shar e ac quisitions m ade pursuant to a  
Permitted Bid or a Competing Permitted Bid. 

(gg) “Person” m eans any individual, firm, pa rtnership, lim ited partnership, lim ited 
liability company or part nership, association, trus t, trustee, executor, 
administrator, legal or personal repr esentative, government, governmental body, 
entity or authority, group, body corpor ate, corporation, unincorporated 
organization or association, syndicate, join t venture or any ot her entity, whether 
or not having legal persona lity, and any of the foregoing in any derivative, 
representative or fiduciary capacity and pronouns have a sim ilar extended 
meaning. 

(hh) “Record Time” means the close of business on the Effective Date. 

(ii) “Redemption Price” has the meaning ascribed thereto in subsection 5.1.1 hereof. 

(jj) “regular periodic cash dividends” means cas h dividends paid at  regular intervals 
in any fiscal year of the Corporation  to the extent that such cash dividends do not 
exceed, in the aggregate, the greatest of: 

(i) 200% of the aggregate amount of cash dividends declared payable by the 
Corporation on its Co mmon Shar es in its im mediately preced ing fis cal 
year; and 

(ii) 100% of the aggregate consolidated ne t income of the Corporation, before 
extraordinary items, for its immediately preceding fiscal year. 

(kk) “Right” means a right issued pursuant to this Agreement. 

(ll) “Rights Certificate” has the m eaning as cribed thereto in subsection 2.2.3(a) 
hereof. 

(mm) “Rights Register” has the meaning ascribed thereto in subsection 2.6.1 hereof. 

(nn) “Securities Act” means the Securities Act (British Columbia), and the regulations 
and rules thereunder as m ay be a mended from time to tim e, and any comparable 
or successor laws, regulations and rules thereto. 

(oo) “Separation Time” means the close of business on the tenth Trading Day after the 
earlier of  

(i) the Stock Acquisition Date; 

(ii) the date of the comm encement of, or  first public announcem ent of the 
intent of any Person (o ther than the Corporation or any Subsidiary of the  
Corporation) to commence, a Take-over Bid (other than a Permitted Bid or 
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Competing Permitted Bid) or such later da te as may be determined by the 
Board of Directors; and  

(iii) the date on which a Per mitted Bid or  Competing Permitted Bid ceases  to 
qualify as such, 

or such later date as may be determined by the Board of Directors provided that,  

(iv) if any Take-over Bid ref erred to in c lause (ii) hereof or any Permitted Bid 
or Com peting Perm itted Bid ref erred to in cla use (iii) her eof expires,  is 
cancelled, term inated or otherwise withdrawn prior to the Separation 
Time, such Take-over Bid, Permitted Bid or  Competing Permitted Bid, as 
the case may be, will be  deemed, for the purposes of this subsection (oo), 
never to have been made; and  

(v) if the Board of Directors determines pursuant to sections 5.1.2, 5.1.3, 5.1.4 
or 5.1.5 hereof to waive the application of subse ction 3.1 hereof to a Flip-
in Event,  th e Separa tion Tim e in r espect of su ch Flip -in Event will be 
deemed never to have occurred. 

(pp) “Stock Acquisition Date” m eans the fi rst date of public announcem ent by the 
Corporation or an Offeror or Acquiring Person of facts indicating that a Person 
has become an Acquiring Person. 

(qq) “Subsidiary”: a corporation will be d eemed to be a Subsidiary of another 
corporation if: 

(i) it is controlled by: 

(A) that other corporation; 

(B) that other and one or more corporations each of which is controlled 
by that other corporation; or 

(C) two or more corporations each of w hich is controlled by that other 
corporation; or 

(ii) it is a Subsidiary of a corporation that is that other corporation’s 
Subsidiary. 

(rr) “Take-over Bid” means an Offer to Acquire  Voting Shares of the Corporation or 
Convertible Securities where the Voting Shar es of the Corpora tion subject to the 
Offer to Acquire, together with the Vo ting Shares into wh ich the Convertible 
Securities subject to the Offer to Acqui re are convertible, exchangeable or 
exercisable, and the Offeror’s  Securities, constitute in the aggregate 20% or more 
of the outstanding Voting Shares of the Co rporation at the  date of  the Off er to 
Acquire. 
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(ss) “Termination Ti me” m eans the time at whic h the right to exercise Rights will 
terminate pursuant to section 5.1 hereof. 

(tt) “Trading Day”, when used with respect to any securities, means a day on which 
the principal stock exchange or m arket (as determined by volum e of trading) on 
which such securities ar e listed or a dmitted to tr ading is ope n for the tra nsaction 
of business or, if  the securities are not li sted or admitted to trading on any stoc k 
exchange or market, a Business Day. 

(uu) “U.S.-Canadian Exchange Rate” will mean on any date: 

(i) if on such date the Bank of Cana da sets an average noon spot rate of 
exchange with a conversion of one United States dollar into Canadian 
dollars, such rate; or 

(ii) in any other case, the rate for such date for the conversion of one United 
States dollar into Canadian dollars  which is calculated in  the m anner 
which will be determ ined by the Board of  Directors f rom tim e to tim e 
acting in good faith. 

(vv) “U.S. Dollar Equivalent” of any amount wh ich is expressed in Canadian dollars 
will m ean on any day  the United  States dollar equiv alent of such am ount 
determined by reference to the U.S.-Canadian Exchange Rate on such date. 

(ww) “Voting Shares” means the Common Shares  and any other shares  of capital stock 
or voting interests of the Corporation entit led to vote generally in the election of  
all directors. 

1.2 Currency 

All sums of m oney which are referred to in th is Agreement are expressed in lawful m oney of 
Canada, unless otherwise specified. 

1.3 Headings 

The divisio n of  this Agreem ent into Artic les, sections and subsections and the insertion of 
headings, subheadings and a table of contents are for convenience of reference only and will not 
affect the construction or interpretation of this Agreement. 

1.4 Number and Gender 

Wherever the contex t s o requir es, term s used herein im porting the s ingular num ber only will 
include the plural and vice-versa and words importing only one gender will include all others. 

1.5 Acting Jointly or in Concert 

For the pur poses of  this Agreem ent, a Person is acting jo intly or in co ncert with e very Person 
who is a party to an agreem ent, commitment or understanding, whether formal or informal, with 
the first Person or any Associate or  Affiliate of the f irst Person to acqu ire or m ake an Off er to 
Acquire Voting Shares of the Co rporation (other than customary agreements with and between 
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underwriters or banking group m embers or selling group mem bers with respect to a distribution 
of securities or to a pledge of securities in the ordinary course of business). 

1.6 Statutory References 

Unless the context oth erwise requ ires or except  as expressly provided herein, any reference 
herein to a specific part, section, clause or rule of any statute or regulation will be deem ed to 
refer to the sam e as it m ay be am ended, re-enacted or replaced or, if repealed  and there will b e 
no replacement therefor, to the same as it is in effect on the date of this Agreement. 

1.7 Determination of Percentage Ownership 

The percentage of Voting Shares Beneficially Owned by any Person, shall, for the purposes of 
this Agreement, be and be deemed to be the product determined by the formula: 
 

100x A 
 B 

 
where: 
A =  the aggregate number of votes for the election of all directors generally 

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

attaching to all outstanding Voting Shares. 
Where any Person is deemed to Beneficially Own unissued Voting Shares pursuant 
to subsection 1.1(f), such Voting Shares shall be deemed to be outstanding for the 
purpose of both A and B in the formula above, but no other unissued Voting Shares 
which may be acquired pursuant to any other outstanding Convertible Securities 
will, for purposes of calculation under this subsection 1.7, be deemed to be 
outstanding. 
 

2. THE RIGHTS 

2.1 Legend on Common Share Certificates 

2.1.1 Certificates issued for Common Shares after the Record Time but prior to the close of 
business on the ear lier of the Separation Time and the Expiration Time will evidence 
one Right for each Common Share represen ted thereby and, comm encing as soon as 
reasonably practicable after the effective date of this Agreement, will have impressed 
on, printed on, written on or ot herwise affixed to them , a legend in substantially the 
following form: 

Until the Separation Time (defined in the Rights Agreement referred to below), this certificate also 
evidences rights of the holder described in a Shareholder Rights Plan Agreement, dated December 
4, 2008, as a mended and restated from  tim e to  ti me (t he “Righ ts Agreement”), between the 
Corporation and Computershare Investor Services Inc. as Rights Agent, a copy of which is on file 
at the principal executive offices of the Corporation and is available upon written request.  Under 
certain circumstances set out in the Rights Agreement, the rights  may be re deemed, may expire, 
may become null and void or m ay be evidenced by separate certificates and no longer evidenced 
by this certificate. 
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2.1.2 Until th e e arlier of  th e Separa tion Tim e and the Expiration Tim e, certif icates 
representing Common Shares that are issued and outstanding at the Record Time will 
evidence one Right for each Common Share evidenced th ereby notwithstanding the 
absence of the foregoing legend.  Follo wing the Separation Tim e, Rights will be 
evidenced by Rights Certificates issued pursuant to section 2.2.3 hereof. 

2.2 Initial Exercise Price; Exercise of Rights; Detachment of Rights 

2.2.1 Right to entitle holder to purchase one Common Share prior to adjustment.  
Subject to adjustment as set forth in section 2.3 and Article 3 hereof, each Right will 
entitle the  holder the reof, f rom and af ter the  Separa tion Tim e and prio r to th e 
Expiration Tim e, to purchase, for the Ex ercise Price as  at the Business Day  
immediately preceding the date of exerci se of the Right, one Common Share (which  
price and number of Common Shares are subject to adjustment as set forth below and 
are subject to subsection 3.1.1 hereof).  No twithstanding any other provision of this 
Agreement, any Rights held by the Corporation or any of its Subsidiaries will be void. 

2.2.2 Rights not exercisable until Separation Time.  Until the Separation Tim e, (i) the 
Rights will not be exercisa ble and no Right m ay be exercised, and (ii) f or 
administrative purposes  each Right will be evidenced by  the certific ates for the 
associated Common Shares regis tered in the nam es of the holders thereof (which 
certificates will also  be  deem ed to be Righ ts Certif icates) and will b e tr ansferable 
only together with, and will be trans ferred by a transfer of, such associated Common 
Shares. 

2.2.3 Delivery of Rights Certificate and disclosure statement.  From  and after the 
Separation Time and prior to the Expiration Time, the Rights will be exercisable and 
the registration and trans fer of the Rights will be separate f rom, and independent of , 
Common Shares.  Pro mptly f ollowing the S eparation T ime, the Corporation w ill 
prepare and the Rights  Agent will m ail to ea ch holder of record of Rights as of the 
Separation Time and, in respect of each Convertible Security converted into Common 
Shares after the Separation Tim e a nd prio r to the Expira tion Ti me, pr omptly after  
such conversion, the Corporation will prepare or cause to be prep ared and the Rights 
Agent will m ail to the holder so co nverting (other than an Acquiring P erson and, in 
respect of any Rights Beneficially Owned  by s uch Acquiring Person which are not 
held of record by such Acquiring Person, th e holder of record of such Rights (a 
“Nominee”)) at such holder’s address as shown by the records of the Corporation (the 
Corporation hereby agreeing to furnish copies of such records to the Rights Agent for 
this purpose):  

(a) a certif icate (a “Rights Certif icate”) in substantially th e form of Schedule A 
attached h ereto app ropriately com pleted, repr esenting the  n umber of  Rights 
held by such holder at the Separati on Tim e, and having such m arks of 
identification or designation and such  legends, summaries or endorsem ents 
printed thereon as the Corporation m ay dee m appropriate and as are not 
inconsistent with the pr ovisions of this  Agreement, or as m ay be required to 
comply with any law, rule, regulation or  judicial or adm inistrative order or 
with any rule or regulation m ade pur suant thereto  or with any rule o r 
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regulation of any self-regulatory orga nization, stock exchange or quotation 
system on which the Rights m ay from time to time be liste d or traded, or to 
conform to usage; and  

(b) a disclosure statement describing the Rights,  

provided that a Nominee will be sent the materials provided for in subsections (a) and 
(b) in respect of all Common Shares held of record by it which are not Beneficially 
Owned by an Acquiring Person.  In order fo r the Corporation to determ ine whether 
any Person is holding Common Shares whic h are Beneficially Owned by another 
Person, the Corporation m ay require such fi rst mentioned Person to furnish it with  
such information and documentation as the Corporation considers advisable. 

2.2.4 Exercise of Rights.  Rights m ay be exercised in whol e or in part on any Business  
Day after the Separation Time and prior to  the Expiration Time by submitting to  the 
Rights Agent (at the office of the Rights Agen t in the City of  Vancouver or any other 
office of the Rights Age nt in the c ities designated from time to time for that purpose 
by the Corporation) the Rights Certificate evidencing such Rights together with an 
election to exercis e such Rights (an “Electi on to Exercise”) substantially in the f orm 
attached to the Rights Certif icate duly completed and executed, accom panied by 
payment by certified cheque, ba nker’s draft or money order payable to the order of 
the Corporation, of a s um equal to  the Ex ercise Price m ultiplied by th e num ber of  
Rights being exercised and a sum  sufficient to cover any transfer tax or charge which 
may be payable in respect of any transfer involved in the transf er o r delive ry o f 
Rights Certificates or the issuance or delivery of certificates for Common Shares in a 
name other than that of the holder of the Rights being exercised, all of the above to be 
received before the Expiration Time by the Rights Agent at its pr incipal office in any 
of the cities listed on the Rights Certificate. 

2.2.5 Duties of Rights Agent upon receipt of Election to Exercise.  Upon receip t of a 
Rights Certificate, which is accom panied by  b oth a com pleted and du ly executed 
Election to Exercise, and paym ent as se t forth in subsection 2.2.4 above, the Rights 
Agent (unle ss othe rwise ins tructed in wr iting by the Corporati on) w ill thereupon 
promptly: 

(a) requisition from  the t ransfer agent for the Common Shares certificates  
representing the num ber of Common Shares  to be purchased (the Corporation 
hereby ir revocably authoriz ing its  transf er a gent to co mply with all such 
requisitions); 

(b) when appropriate, requisition from the Corporation the amount of cash to be paid 
in lieu of issuing fractional Common Shares or other securities; 

(c) after receipt of such certificates, deliver  the sam e to or upon the order of the 
registered holder of su ch Rights Certificat e, registered in such nam e or nam es as 
may be designated by such registered holder; 

(d) when appropriate, after receipt, deliver such cash (less any amounts required to be 
withheld) to or to the order of the registered holder of the Rights Certificate; and 
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(e) tender to the Corporation all payments received on exercise of the Rights. 

2.2.6 Partial Exercise of Rights.  In case  the holder of  any Rights will ex ercise less than 
all of the Rights evid enced by such hol der’s Rights Certificate, a new Right s 
Certificate evidencing the Rights remaining unexercised will be issued by the Rights 
Agent to such holder or to such holder’s duly authorized assigns. 

2.2.7 Duties of the Corporation.  The Corporation covenants and agrees that it will: 

(a) take all such action as m ay be necessary and within its power to ens ure that all 
Common Shares o r other securities delivered upon exercise of Rights will, a t the 
time of delivery of the certificates  for su ch shares (subject to paym ent of the  
Exercise Price), be duly  a nd validly authorized, execu ted, issued and delivered 
and fully paid and non-assessable; 

(b) take all such action as m ay be necessa ry and within its power to ensure 
compliance with the provisions of section 3.1 hereof including, without limitation, 
all such action to com ply with any a pplicable requirements of the BCBCA, the  
Securities Act and any  applicable comparable securities legislation of each of the 
provinces and territories of Canada and the rules and regulations thereunder and 
any other applicable law, rule or regulation, in connection with the issuance and 
delivery of  the Righ ts Certif icates a nd the issu ance of any  Comm on Shares o r 
other securities upon exercise of Rights; 

(c) use reasonable efforts to cause, from  and after such tim e as the R ights become 
exercisable, all Common Shares issued upon exercise of Rights  to be listed upon 
issuance on  the prin cipal stock ex change on which the Common Shares were 
traded prior to the Stock Acquisition Date; 

(d) pay when due and payable any and all Canadian federal and provincial transfer 
taxes and charges (not including any inco me or capital taxe s of the holder or 
exercising holder or any liability of the Corporation to withh old tax) which m ay 
be payable in respect of the original issuance or delivery of the Rights Certificates 
or certificates for Common Shares issued  upon the exercise of Rights, provided 
that the Corporation will not  be required to pay any tr ansfer tax or charge which  
may be payable in respect of any transfer  involved in the transfer or delivery of 
Rights Certificates or th e issuance o r delivery o f certificates  for shares or other 
securities in  a nam e other than th at of  the registered holder of the Rights being 
transferred or exercised; 

(e) after the Separation Tim e, except as perm itted by sections  5.1 or 5.4 hereof, not 
take (or p ermit any Subsidia ry to  take) any  ac tion if  a t th e tim e such action  is  
taken it is reasonably f oreseeable that su ch action will dim inish substantially or 
otherwise eliminate the benefits intended to be afforded by the Rights; and 

(f) duly and punctually perform  all things required to be done  by it in this 
Agreement, and notify the Righ ts Agen t of any m aterial default of this 
Agreement, and the Rights Agent shall be entitled to assu me that there has been  
no default of this Agreement unless it has been so notified by the Corporation. 
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2.3 Adjustments to Exercise Price; Number of Rights 

2.3.1 The Exercise Price, the num ber and kind of Common Shares or  other securities 
subject to purchase upon exercise of each Right and the number of Rights outstanding 
are subject to adjustm ent from  ti me to time as  provided in this section 2.3 and in 
Article 3 hereof. 

2.3.2 Adjustment to Exercise Price upon changes to share capital.  In the event th e 
Corporation will at any time after the Record Time and prior to the Expiration Time:  

(a) declare or pay a dividend on the Common Shares payable in Common Shares (or 
other securities exchangeable  for or convertible into or  giving a right to acquire 
Common Shares or other securities) othe r than  the issu e o f Common Shares or 
such exchangeable or convertible securities to holders of Common Shares in lieu  
of but not in an am ount which exceed s the value of regular perio dic cash 
dividends; 

(b) subdivide or change the out standing Comm on Shares in to a greater number of 
Common Shares; 

(c) combine or change the outstand ing Comm on Shares in to a sm aller n umber of 
Common Shares; or 

(d) issue any C ommon Sha res (or other securi ties exchangeab le for or co nvertible 
into or giving a right to acquire Common Shares or other securities) in respect of, 
in lieu of or in exchange for existi ng Common Shares in a reclassification, 
amalgamation, merger, statutory arrangem ent, consolidation or otherwise, except 
as otherwise provided in this section 2.3, 

the Exercise Price in effect at the tim e of the record date for such dividend or of the 
effective date of such subdivision, com bination or reclassification, and the num ber 
and kind of Common Shares, or other securities, as the case may be, issuable on such 
date, will be proportion ately adjusted so that the holder of any Right exercis ed after 
such tim e will be entitled to receive, upon payment of the Exercise Price then in 
effect, the aggregate number and kind of Co mmon Shares or other securities, as the 
case may be, which, if such Right had been exercised immediately prior to such date 
and at a tim e when the Common Share transf er books of the Corporation were open, 
such holder would have owned upon such exer cise and been entitled to receive by 
virtue of such dividend, s ubdivision, com bination or recl assification.  If an event 
occurs which would require an adjustm ent under both this section 2.3 and section 3.1 
hereof, the adjustment provided for in this section 2.3 will be in addition to and, will 
be made prior to, any adjustment required pursuant to section 3.1 hereof. 

2.3.3 Adjustment to Exercise Price upon issue of rights, options and warrants.  In the  
event the Corporation will at any time after the Record Time fix a record date f or the 
issuance of rights, options or warrants to all holders of Common Shares entitling them 
(for a period expiring within 45 calendar days after such record date) to subscribe for 
or purch ase Comm on Shares (o r shares h aving the s ame righ ts, p rivileges and  
preferences as Common Shares  (“equiva lent common shares” )) or securitie s 
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convertible into or exchangeable for or carrying a right to purchase Common Shares  
or equivalent common shares at a price per Common Share or per equivalent common 
share (or having a conversion pric e or exchange price or ex ercise price per share, if a  
security convertible into or exchangeable for or carrying a right to purchase Common 
Shares or equivalent common shares) less than 90% of the Market Price per Common 
Share on su ch record date, the Exercise Price to be in effect after such record d ate 
will be dete rmined by multiply ing the Exercise  Price in ef fect immediately pr ior to  
such reco rd date by a fraction, the num erator of which will be the num ber of 
Common Shares outstanding on such reco rd date, plus the num ber of Common 
Shares that the aggregate offering price of the total number of Common Shares and/or 
equivalent common shares so to be offere d (and/or the aggregat e initial conversion, 
exchange or exercise p rice of the co nvertible or exchangeable securities or righ ts so 
to be offered, including the price required to  be paid to purchase such convertible or 
exchangeable secu rities or righ ts so  to be  offered) would purcha se at s uch Mark et 
Price pe r Comm on Share, and the  denom inator of  which will be th e num ber of 
Common Shares ou tstanding on s uch re cord date, p lus the num ber of  addition al 
Common Shares and/or equivalent common sh ares to be offered for subscription or 
purchase (or into which the convertible or  exchangeable securities  are initially 
convertible, exchangeable or exercisable).  In case such subscr iption price m ay be 
paid by delivery of consideration, part or al l of which m ay be in a form other than 
cash, the value of such consideration will be as determined in good faith by the Board 
of Director s, whose determ ination will be  described in a  certif icate f iled with  the 
Rights Agent and will be binding on the Right s Agent and the holders of the Rights.  
Such adjustment will be made successively whenever such a record date is fixed and, 
in the even t that such  rights or warrants ar e not so issu ed, the Exercise P rice will b e 
adjusted to be the Exercise Price w hich would then be in e ffect if  such record da te 
had not been fixed. 

For purposes of this Agreement, the granting of the right to purchase Common Shares 
(or equivalent common shares) (whether from treasury shares or otherw ise) pursuant 
to any dividend or interest reinvestm ent plan and/or any C ommon Sha re purchase 
plan providing for the reinvest ment of dividends or interest  payable on securities of 
the Corporation and/or the investment of periodic optional payments and/or employee 
benefit, stock option or sim ilar plans (so long as such ri ght to purchase is in no case 
evidenced by the d elivery of righ ts or warr ants) will not be deem ed to constitute  an 
issue of rights, options or warrants by the Corporation; provided, however, that, in the 
case of any dividend or interest reinvest ment plan, the right to purchase Common 
Shares (or equivalent common shares) is at a price per share of not less than 90% of  
the cu rrent m arket price per share (determ ined as provided in such plans) of the 
Common Shares. 

2.3.4 Adjustment to Exercise Price upon Corporate Distributions.  In the event th e 
Corporation will at any time after the Record Time fix a record date for a distribution 
to all holders of Common Shares (including any such distribution made in connection 
with a m erger, am algamation, arrangem ent, plan, com promise or  reorganization in 
which the Corporation is the continuing or  s uccessor co rporation) o f evidences of 
indebtedness, cash (other than a regular pe riodic cash dividend or a regular periodic 
cash dividend paid in Comm on Shares, bu t including any divi dend payable in 
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securities other than Comm on Shares), as sets or subscription rights, options or 
warrants (excluding those referred to in subsection 2.3.3 above), the Exercise Price to 
be in ef fect af ter such record da te w ill be dete rmined by multiply ing the Exercise  
Price in effect imm ediately prior to such record date by a fraction, the num erator of 
which will be the Mark et Price per Common Share on such record  date, less the fair 
market value (as determ ined in good faith by the Board of Directors, whose 
determination will be describ ed in a statem ent f iled with the Rights Agent) of  the 
portion of the cash, assets or evidences of indebtedness so to be distributed or of such 
subscription rights, options or warrants  applic able to a  Common Share and  th e 
denominator of  which will b e s uch Marke t Price per  Comm on Share.  Su ch 
adjustments will be m ade successively whenever such a re cord date is  fixed, and in 
the event that such dis tribution is not so made, the Exercise Price will b e adjusted to 
be the Exercise P rice which would have been  in effect if s uch reco rd date had  no t 
been fixed. 

2.3.5 De minimis threshold for adjustment to Exercise Price.  Notwithstanding anything 
in this Agreement to the contrary, no adjustment in the Exercise Price will be required 
unless such adjustm ent would require an increase or d ecrease of at leas t 1% in th e 
Exercise Price; prov ided, however, that any adjustm ents which by reason of this 
subsection 2.3.5 are not required to be m ade will be carried forward and taken into  
account in any subsequent adjustment.   

2.3.6 All calcu lations under this section 2.3 will be  m ade to the neares t cent or to the 
nearest one-hundredth of a Common Share or other share, as the case may be.   

2.3.7 Notwithstanding subsection 2.3.5, any adjustment required by this sectio n 2.3 will be 
made no later than the earlier of (i) three years from the date of the transaction which 
mandates such adjustment or (ii) the Expiration Time. 

2.3.8 Corporation may provide for alternate means of adjustment.  Subject to the prior 
consent of the holders of Voting Shares  o r Rights o btained as  set f orth in 
subsection 5.4.2 or 5.4.3 hereof, as applicable, in the event the Corporation will at any 
time after the Record Tim e issue any shar es of capital stock (other than Common  
Shares), or rights or warrants to sub scribe for o r purchase any such cap ital stock, o r 
securities convertible into or exchangeable for any such capital stock, in a transaction 
referred to in subsections 2.3.2(a) or 2.3.2(d) or 2.3.3 or 2.3.4 above, if the Board of 
Directors a cting in go od f aith de termines th at the ad justments contem plated by 
subsections 2.3.2, 2.3.3 and 2.3.4 above in connec tion with such transaction will not 
appropriately protect the inte rests of the holders of Right s, the  Corpor ation will b e 
entitled to determine what other adjustments to the Exercise Price, num ber of Rights 
and/or securities purchasa ble upon exercise of Rights would be appropriate and, 
notwithstanding subsections 2.3.2, 2.3.3 and 2. 3.4 above, such adjustm ents, rather 
than the adjustm ents contemplated by subsections 2.3.2, 2.3.3 and 2.3.4 above, will 
be m ade.  The Corporation and the Right s Agent will am end this Agreem ent as 
appropriate to provide for such adjustments. 

2.3.9 Adjustment to Rights exercisable into shares other than Common Shares.  If as a 
result of an adjustm ent made pursuant to  section 3.1 hereof, the holder of any Right 
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thereafter exercised will becom e entitled to receive any sh ares other than Comm on 
Shares, thereafter the number of such other shares so receivable upon exercise of any 
Right and the Exercise P rice thereof will be subject to adjus tment from time to tim e 
in a m anner and on term s as nearly equivale nt as practicable to the provisions with 
respect to the Comm on Shares cont ained in subsections 2.3.2, 2.3.3, 2.3.4, 2.3.5, 
2.3.8, 2.3.10, 2.3.11, 2.3.12, 2.3.13, 2.3.14 and 2.3.15 above and below, as the case 
may be, and the provisions of this Agreem ent with respect to the Common Shares 
will apply on like terms to any such other shares. 

2.3.10 Rights to evidence right to purchase Common Shares at adjusted Exercise Price.  
Each Right origin ally issued by th e Corporation subsequent to any adjustm ent made 
to the Exercise Price hereunder will evidence  the right to purcha se, at the adjusted 
Exercise Price, the nu mber of Comm on Shares purchasable from  tim e to time  
hereunder upon exercise of such Right, all s ubject to further adjustm ent as provided 
herein. 

2.3.11 Adjustment to number of Common Shares purchasable upon adjustment to 
Exercise Price.  Unless the Corporation will have  exercised its election as provided 
in subsection 2.3.12 below, upon each adjustm ent of the Exercise Price as a resu lt of 
the calculations m ade in subsections  2.3.3 and 2.3.4 above, each Right outstand ing 
immediately prior to the making of such adjustment will thereafter evidence the right 
to purchase, at the adjusted Exercise  Price, that num ber of Common Shares 
(calculated to the nearest one ten-t housandth, notwithstanding subsection 2.3.6) 
obtained by (A) m ultiplying (x) the n umber of shares purchasable upon exercise of a 
Right imm ediately pr ior to th is a djustment by (y) the Exercis e Pr ice in ef fect 
immediately prior to such adjustm ent of the Exercise Price, and (B) dividing the 
product so obtained by the Exercise Price in effect immediately after such adjustment 
of the Exercise Price. 

2.3.12 Election to adjust number of Rights upon adjustment to Exercise Price.  The  
Corporation will be entitled to elec t on or after the da te o f any adjustm ent of  the 
Exercise Price to adjust the number of Rights, in lieu of any adjustment in the number 
of Common Shares purchasable up on the exer cise of a Right.  Each of the Rights 
outstanding after the adjustm ent in the num ber of Rights will be exe rcisable for the 
number of Common Shares fo r which a Right was exercisa ble immediately prior to 
such adjustment.  Each Right held of record prior to such adjustment of the number of 
Rights will becom e that num ber of Right s ( calculated to the ne arest one ten-
thousandth, notwithstanding subsection 2.3.6) obtained by dividing the Exercise Price 
in effect immediately prior to  adjustment of the Exercis e Price by the E xercise Price 
in effect im mediately after adjus tment of the Exercise Price.   The Corp oration will 
make a public announcement of its election to adjust the number of Rights, indicating 
the record date for the adjustm ent and, if known at the tim e, the amount of the  
adjustment to be made.  This record date may be the date on which the Exercise Price 
is adjusted or any day thereafter but, if Rights Certificates have been issued, will be at 
least 10 days later than the date of the public announcement.  If  Rights Certificates 
have been issued, upon each adjustm ent of the num ber of Rights pursuant to th is 
section 2.3.12, the Corporation will, as pr omptly as practicable, cause to be  
distributed to holders of record of Right s Certificates on s uch reco rd date Rights  
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Certificates evidencing, subject to s ection 5.5 hereof, the addition al Rights to which 
such holders will be en titled as a r esult of  such adjustm ent, or, at the option of  the 
Corporation, will cause to be distr ibuted to such holders of record in substitution and 
replacement for the Rights Certificates held  by such holders prior to the date of 
adjustment, and upon surrender thereof, new Rights Certificates evidencing all the 
Rights to which such holders  w ill be entitled af ter su ch adjus tment.  R ights 
Certificates so to be distributed will be  issued, executed and countersigned in the 
manner provided for herein and m ay bear, at the option of the Corporation, the 
adjusted Exercise Price and will be registered in the names of the holders of record of 
Rights Certificates on the record d ate fo r the adjustm ent specif ied in  the public  
announcement. 

2.3.13 Rights Certificates may contain Exercise Price before adjustment.  Irrespective of 
any adjus tment or chan ge in the E xercise Price or the nu mber of Common Shares  
issuable up on the exercise of the Rights,  the  Rights Ce rtificates theretofore and 
thereafter issued may continue to express the Exercise Price per share and the number 
of shares which were expressed in the initial Rights Certificates issued hereunder. 

2.3.14 Corporation may in certain cases defer issues of securities.  In any case in which 
this section 2.3 will require that an adjustment in the Exercise Price be made effective 
as of a record date f or a specif ied event, the Corporation may elect to de fer until the  
occurrence of such event the issu ance to the holder of any R ight exercised after such 
record date the number of Common Shares a nd other securities of  the Corporation, if 
any, issuable upon such exercise over and above the number of Common Shares and 
other securities of the Corporation, if any, issuable upon such exercise on the basis of  
the Exercise Price in ef fect prior to  su ch adjustm ent; provided, however, that the 
Corporation will de liver to  such  h older an  ap propriate in strument ev idencing su ch 
holder’s right to receive such additional shar es (fractional or othe rwise) or secu rities 
upon the occurrence of the event requiring such adjustment. 

2.3.15 Corporation has discretion to reduce Exercise Price for tax reasons.  
Notwithstanding anything in this section 2.3 to the contrary, the Corporation will be 
entitled to m ake such reductions  in the Exercise Pric e, in additio n to those 
adjustments expressly required by this section 2.3, as and to the extent that in their  
good faith judgm ent, the Board of Directors will determine to be advisable in order 
that any (A) consolidation or subdivision of the Common Shares, (B) issuance of any 
Common Shares at less than the Market Pri ce, (C) issuance of s ecurities convertible 
into or exchangeable for Common Shares, (D) stock dividends or (E) issuance of 
rights, options or warrants, referred to in this section 2.3 hereafter made by the 
Corporation to holders of its Common Sh ares, will not be taxable to such 
shareholders. 

2.3.16 Notification of Rights Agent.  W henever an adjustm ent to  the Exercis e Price o r a 
change in the securities purchasable upon ex ercise of the Rights is m ade at any tim e 
after the Separation Time pursuant to this section 2.3, the Corporation will promptly: 

(a) file with the Rights Agent and  with the transfer agent for th e Common Shares a  
certificate specifying the particulars of such adjustment or change, and the Rights  
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Agent shall be entitled to act and rely on any such certificate, without verification 
or liability. 

(b) cause notice of the particulars of such ad justment or change to be given to the 
holders of the Rights; provided that failure to file such certificate or cause such 
notice to be given as aforesaid, or any defect therein, will not affect the validity of 
any such adjustment or change. 

2.4 Date on Which Exercise is Effective 

Each Person in whose nam e any certificate for Common Shares is issued  upon the exercise of 
Rights will f or all purp oses be dee med to have becom e the holder o f record of  the Comm on 
Shares represented thereby on, and such certificat e will be dated, the date upon which the Rights 
Certificate evidencing such Rights was duly surrendered (together with a duly com pleted 
Election to Exercis e) and paym ent of the Exerci se Price for such Rig hts (and an y applicable  
transfer taxes and other governm ental charges payable by the exercisi ng holder hereunder) was 
made; provided, however, that if the date of such surrender and payment is a date upon which the 
Common Share transfer books of the Corporation are closed, such Person will be deemed to have 
become the record  holder of  such  shares  on,  and such certif icate will be d ated, the nex t 
succeeding Business Day on which  the Common Shar e transfer book s of the Co rporation are  
open. 

2.5 Execution, Authentication, Delivery and Dating of Rights Certificates 

2.5.1 The Rights Certif icates will be exec uted on behalf  of the Corporation b y any two o f 
its d irectors or officers.   The s ignature of any  directo rs o r officers o n the Righ ts 
Certificates m ay be m anual or facsim ile.  Subject to subsection 2.5.2, Rights 
Certificates bearing the manual or facsimile signatures of individuals who, at the time 
such Rights Certificates were signed by such  directors or officers, were the proper 
directors or officers of the Corporation will bind the Corporation, notwithstanding 
that such in dividuals or any of them have  ceased to hold such offices prior to th e 
countersignature and delivery of such Rights Certificates. 

2.5.2 Promptly after the Corporation learns of the Se paration Time, the Corporation will  
notify the  Rights Agen t in writing o f such  Separation Tim e and will deliver Rights 
Certificates executed by the Corporation to the Rights Agent for countersignature and 
a disclosure statem ent as described in  subsection 2.2.3, and the Rights Agent will 
manually or by facsimile signature countersign and send such Rights C ertificates and 
disclosure statement to the holders of the Rights pursuan t to subsection 2.2.3 hereof.  
No Rights Certif icate will be v alid for any purpose until count ersigned by the Rights 
Agent as aforesaid. 

2.5.3 Each Rights Certificate will be dated the date of countersignature thereof. 

2.6 Registration, Registration of Transfer and Exchange 

2.6.1 The Corporation will cause to be kept a regi ster (the “Rights Re gister”) in which, 
subject to such reasonable regulations as  it m ay pres cribe, th e Corporation will 
provide for the registration and transfer of Rights.  The Rights Agent is hereby 
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appointed “Rights Registrar” for the purpos e of m aintaining the Rights Register for 
the Corporation and registering Rights and transfers of Rights as herein provided and 
the Rights Agent hereby accepts such appoin tment.  In the event th at the Righ ts 
Agent will cease to b e the Rights Registrar,  the Rights Agent will h ave the right to 
examine the Rights Register at all reasonable times.  

After the S eparation Tim e and prior to  the E xpiration Tim e, upon s urrender for 
registration of transfer or exchange of any Ri ghts Cert ificate and su bject to th e 
provisions of subsection 2.6.3 below and the ot her provisions of this Agreem ent, the 
Corporation will execute and th e Rights Agent will countersign, register and deliver,  
in the nam e of the holder or the designa ted transferee or transferees  as required 
pursuant to the holder’s instructions, one or  more new Rights Certificates evidencing 
the same aggregate number of Rights as did the Rights Certificates so surrendered. 

2.6.2 All Rights issued upon any registration of tran sfer or exchange of  Rights Certificates 
will be the valid obligations of the Corporation, and such Rights will be entitled to the 
same benefits under this Agreem ent as the Rights surrendered upon such registration 
of transfer or exchange. 

2.6.3 Every Rights Certif icate surrendered for registration of  transfer or excha nge will b e 
duly endorsed, or be accom panied by a writ ten instrum ent of transf er in form 
satisfactory to the Corporation or the Rights Agent, as the case may be, duly executed 
by the registered holder thereof or such holde r’s attorney du ly authorized in writing.  
As a condition to the issuance of any new Rights Certificate under this section 2.6, 
the Corporation or the Rights Agent m ay require the paym ent of a sum  sufficient to 
cover any tax or other governm ental charge that m ay be imposed in relation thereto 
and the Corporation m ay require paym ent of a  sum  sufficient to cover any other 
expenses (including the fees and expens es of the Rights Agent) in connection 
therewith. 

2.7 Mutilated, Destroyed, Lost and Stolen Rights Certificates 

2.7.1 If any m utilated Rights Certif icate is surre ndered to the Rights Agent prior to the 
Expiration Time, the Corporation will execu te and the Rights Agent will coun tersign 
and deliver in exchan ge therefor a ne w Ri ghts Certificate ev idencing the same 
number of Rights as did the Rights Certificate so surrendered. 

2.7.2 If there is d elivered to the Corporation and the Rights Agen t prior to th e Expiration 
Time (i) evidence to their reas onable satisfaction of the de struction, loss or theft of 
any Rights Certificate, and (ii) such indemnity or other security as may be required by 
each of them, in their sole discretion, to sa ve each of them and any of their agents 
harmless then, in the a bsence of  notice to the Corporation  or th e Rights Agent tha t 
such Rights Certificate has been acquired by a bona fide purchaser, the Corporation 
will execu te and upon its written request the Rights Agent will cou ntersign an d 
deliver, in lieu of any such destroyed, lost  or stolen Rights Cer tificate, a new Rights 
Certificate evidencing the sam e number of  Rights as did the Ri ghts Certif icate s o 
destroyed, lost or stolen. 
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2.7.3 As a condition to the issuance of any new Rights Certificate under this section 2.7, 
the Corporation or the Rights Agent m ay require the paym ent of a sum  sufficient to  
cover any tax or other governm ental charge that m ay be imposed in relation thereto 
and the Corporation m ay require paym ent of a  sum  sufficient to cover any other 
expenses (including the fees and expens es of the Rights Agent) in connection 
therewith. 

2.7.4 Every new Rights Certificate issued pursuant to this section 2.7 in lieu of any 
destroyed, lost or s tolen Rights Certif icate w ill evidenc e an origin al additiona l 
contractual obligation of the Corporation, whether or not th e destroyed lost or stolen 
Rights Certificate will be at any tim e enforceable by anyone, and the holder thereof  
will be entitled to all the benefits of th is Agreement equally and proportionately wit h 
any and all other holders of Rights duly issued by the Corporation. 

2.8 Persons Deemed Owners 

Prior to due presentment of a Rights Certif icate (or, prior to the Separatio n Time, the associated 
Common Share certificate) for registration of transfer, the Corporation, the Rights Agent and any 
agent of  the  Corporation or the Rights Agent will be entitled to d eem and tre at the Person in 
whose name a Rights Certificate (or, prior to the Separation Time, the associated Common Share 
certificate) is registered as the absolute owner thereof and of the Rights evidenced thereby for all 
purposes whatsoever and the Corporation, the Rights Agent and any agent of the Cor poration or 
the Rights Agent will not be a ffected by any notice or knowledge to the contrary excep t as  
required by statute or by order of a court of comp etent jurisdiction.  As us ed in this Agreem ent, 
unless the c ontext otherwise requires, the term  “holder” of any Rights will m ean the regis tered 
holder of such Rights (or, prior to the Separation Time, the associated Common Shares). 

2.9 Delivery and Cancellation of Rights Certificates 

All Rights Certificates surrendere d upon exercise or for redem ption, registration of transfer or  
exchange will, if  surr endered to an y Person other than the  Rights Agent, be deliv ered to the  
Rights Agent and, in any case, will be promptly cancelled by the Rights Agent.  The Corporation 
may at any tim e deliver to the Righ ts Agent f or cancellation any Rights Certif icates previously 
countersigned and delivered hereunder which the Corporation may have acquired in any m anner 
whatsoever, and all Rig hts Certificates so deli vered will be prom ptly cancelled by the Rights  
Agent.  No Rights Certificate will be countersi gned in lieu of or in exchange for any Rights 
Certificates cancelled as provid ed in this se ction 2.9 except as exp ressly perm itted by this  
Agreement.  The Righ ts Agent will, subject to  applicable laws, dest roy all can celled Righ ts 
Certificates and deliver a certificate of destruction to the Corporation. 

2.10 Agreement of Rights Holders 

Every holder of Rights, by accepting the same, consents and agrees with the Corporation and the 
Rights Agent and with every other holder of Rights: 

(a) to be bound by and subject to the provision s of this Agreem ent, as amended or 
supplemented from time to time in accordance with the terms hereof, in respect of 
all Rights held; 
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(b) that p rior to  the Separation Tim e each Ri ght will be transfe rable only together 
with, and will be tr ansferred by a tran sfer o f, the Common Share certif icate 
representing such Right; 

(c) that after the Separation Time, the Rights Certificates will be transferable only on 
the Rights Register as provided herein; 

(d) that prior to  due presentm ent of a Rights Certificate (or, prior to the Separation  
Time, the associated C ommon Share certific ate) for registration of transfer, the 
Corporation, the Rights Agent and any ag ent of the Corporation or the Rights 
Agent will be entitled to deem and treat  the Person in whose nam e the Rights  
Certificate (or pr ior to  the Separa tion Tim e, the assoc iated Comm on Share 
certificate) is registered as the absolute owner thereof and of the Rights evidenced 
thereby (notwithstanding any notations of ownership or writing on such Rights 
Certificate or the associated Common Share certificate made by anyone other than 
the Corporation or the Rights Agent) for all purposes whatsoever, and neither the 
Corporation nor the Rig hts Agent will be affected by any no tice or knowledge to 
the contrary; 

(e) that such holder of Rights has waived hi s right to receive any fractional Rights or 
any fractional shares upon exercise of Right; 

(f) that, in accordance with s ection 5.4 hereof, without the approval of any holder of 
Rights and upon the sole auth ority of the Board of Di rectors acting in good faith 
this Agreement m ay be supplem ented or am ended from time to tim e pursuant to 
and as provided herein; and 

(g) that notwithstanding anything in this Ag reement to the contra ry, ne ither the  
Corporation nor the Rig hts Agent will hav e any liability to any holder of  a Right 
or any o ther Person as a resu lt of  its in ability to perf orm any of  its  ob ligations 
under this Agreem ent by reason of any pr eliminary or perm anent injunction or 
other order, decree or ruli ng issued by a court of com petent jurisdiction or by a 
governmental, regulatory or adm inistrative agency or commission, or any statute, 
rule, regulation, or executive order prom ulgated or enacted by any governm ental 
authority, prohibiting or otherwise restraining performance of such obligation. 

2.11 Rights Certificate Holder not Deemed a Shareholder 

No holder, as such, of any Rights or Rights Certificate will be entitled to vote, receive dividends 
or be deemed for any purpose whatsoever the holder of any Common Share or any other share or 
security of the Corporation which m ay at any time be issuable on the exerc ise of  the Rights  
represented thereby, nor will anything contained herein or in any Rights Certificate b e construed 
or deemed to confer upon the holder of any Right or Rights Certificate, as such, any of the rights, 
titles, benefits or privileges of a holder of Common Shares or any other shares or securities of the 
Corporation or any right to vote at any m eeting of shareholders of the Corporation whether for 
the election of directo rs or ot herwise or upon an y matter submitted to holders of sh ares of the 
Corporation at any m eeting thereof, or to gi ve or withhold consent to any action of the 
Corporation, or to receive notice of any meeting or other action affecting any holder of Common 
Shares or an y other shares or secu rities of th e Corporation except as expressly provided herein, 



– 31 – 

 
2851348.3 

 

or to receive dividends, distribu tions or subscription rights, or otherwise, until the Right or 
Rights evidenced by Rights Certificates will have  been duly exercis ed in accord ance with the 
terms and provisions hereof. 

3. ADJUSTMENTS TO THE RIGHTS IN THE EVENT OF CERTAIN 
TRANSACTIONS 

3.1 Flip-in Event 

3.1.1 Subject to subsection 3.1.2 below, and section 5.1 hereof, in the event that prior to the 
Expiration Time a Flip-in Event occurs, the Corporation will take such action as m ay 
be necess ary to ensure and provide that , within eight Business Days of such  
occurrence, or such longer period as m ay be required to satis fy all applicable 
requirements of the Securities Act and the s ecurities legislation of any other province 
and territory of Canada, and the rules a nd regulations there under, and any other 
applicable law, rule or regulation that, except as provided below, each Right will 
thereafter constitute the right to purchase from the Corporation upon exercise thereof 
in acco rdance with th e term s hereof th at n umber of Common Shares of th e 
Corporation having an aggregate Market Pri ce on the date o f the occurrence of such 
Flip-in Event equal to twice the E xercise Price for an a mount in cash equal to th e 
Exercise Price (such Right to be appropria tely adjusted in a m anner analogous to the 
applicable adjustment provided for in secti on 2.3 hereof in the event th at after such  
date of occurrence an event of a type anal ogous to any of the events described in 
section 2.3 hereof will have occurred with respect to such Common Shares). 

3.1.2 Notwithstanding anything in this Agreem ent to the contrary, upon the occurrence of 
any Flip-in Event, any Rights that are Bene ficially Owned on or after the earlier of 
the Separation Tim e and the Stock Acquisi tion Date, o r w hich m ay th ereafter be  
Beneficially Owned by  

(a) an Acquiring Person, or any Affiliate or A ssociate of an Acquiring Person, or any 
Person acting jointly or in concer t with an Acquiring Person or any Associate or 
Affiliate of such Acquiring Person, or any Affiliate or Associate of such Person so 
acting jointly or in concert; or  

(b) a transferee or other s uccessor in  title of  Rights, dir ectly or indirectly, of an 
Acquiring Person (or of  any Aff iliate or Associa te of an Acquiring Perso n) or of  
any Person acting jointly or in concert wi th an Acquiring Person or any Associate 
or Aff iliate of  an Acquiring Perso n (or of any Aff iliate or Associate of  such 
Person so a cting jointly or in  concert) who becomes a tran sferee or su ccessor in 
title concurrently with or subsequent to the Acquiring Person becoming such,  

will become null and vo id without any furt her action, and any holder of such Rights 
(including transferees or succe ssors in title ) will not have  any rights w hatsoever to 
exercise su ch Rights  under any  provision  of this Agreem ent and will no t have 
thereafter any other rights whatsoever with  respect to such Rights, whether under any 
provision of this Agreement or otherwise.  The holder of any Rights represented by a 
Rights Certificate which is subm itted to  the Rights Agent upon exercise or for  
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registration of transfer or exch ange which  does not contain  the necess ary 
certifications set f orth in the  Rights  Certif icate establishing that such  Rights are no t 
void under this subsection 3.1.2 shall be deem ed to be an Acquiring Person for the 
purposes of this subsection 3.1.2  and such Rights shall become null and void. 

3.1.3 Any Rights Certif icate that rep resents Rights Beneficially Owned by a Person 
described in either subsection 3.1.2(a) or 3.1.2(b), and any Rights Certificate issued 
upon transfer, exchange, replacem ent or adju stment of any other Rights Certificate 
referred to in this  sentence, will co ntain or will be deem ed to con tain the followin g 
legend: 

All capitalized terms used herein and not otherwise defined have the meaning given to such terms 
in the Share holder Rights Pl an Agreement, dated December 4, 20 08, a s a mended and restated 
from ti me to  t ime (th e “Righ ts Agreement”).  T he Rights represented by th is Righ ts Certificate 
were issued to (A) a Perso n who was an Acq uiring Person or an Affiliate o r an Asso ciate of an 
Acquiring Person or a Pers on who was act ing jointly or i n concert with an Acq uiring Person or 
any Associate or Affiliate of such Acquiring Person, or any Affiliate o r Associate of such Person 
so acting jointly or i n concert or (B) a tra nsferee or other successor in title of Ri ghts, directly or 
indirectly, of an Acquiring Person (or of any Affiliate or Associate of an  Acquiring Person) or of 
any Person acting jointly or in concert with an Acquiring Person or any Associate or Affiliate o f 
an Acqu iring Person (or of any Affiliate o r Associate o f su ch Person  so  actin g jointly o r i n 
concert) wh o b ecomes a transferee o r su ccessor in title co ncurrently with  or sub sequent t o th e 
Acquiring Person becoming such.  T his Rights Certificate and t he Rights represented hereby are 
void or will become vo id in th e circu mstances sp ecified i n su bsection 3.1.2 of th e Righ ts 
Agreement. 

provided, however, that the Rights Agent will not be under a ny resp onsibility to  
ascertain the existence o f facts that woul d require the im position of such legend but 
will be requ ired to im pose such lege nd only if instructed to do so in writing by the  
Corporation or if a holder fa ils to certify upon transfer or exchange in the space 
provided on the R ights Certificate that such holder is not a Person described in such 
legend.  The issuance of a Ri ghts Certificate without the le gend referred to in this  
subsection 3.1.3 will have no effect on the provisions of section 3.1. 

4. THE RIGHTS AGENT 

4.1 General 

4.1.1 The Corporation hereby appoints the Rights Agent to act as  agent for the Corporation 
in acco rdance with the term s and conditi ons h ereof, and the Rights Agent hereb y 
accepts such appointment.  The Corporation m ay from time to time appoint such co-
Rights Agents as it m ay deem necessary or de sirable, subject to the prior approval of 
the Rights Agent.  In the event the Corporation appoint s one or m ore co-Rights  
Agents, the respective duties of the Rights Agents and co-Rights Agents will be as the 
Corporation may determine, with the approva l of the Rights Agent.  The Corporation 
agrees to pay to the Rig hts Agent reasona ble compensation for all services rend ered 
by it hereunder and, from time to time, on demand of the Rights Agent, its reasonable 
expenses (including reasonable counsel f ees and disbursem ents) incurred in the 
administration and execution of this  Agreement and the ex ercise and performance of 
its duties hereunder.  The Corporation also agrees to indemnify the Rights Agent, its 
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officers, directors,  agen ts, repres entatives and employees from  a nd against, and to 
defend and hold such Persons harmless against, any and all loss, liability, cost, claim, 
action, suit, dam age, or expense incurred (tha t is not the result of gross negligence, 
bad faith or  wilful m isconduct on the part of  any one or all of the Rights Agent, its 
officers, directors, agents, representatives or employees) for anything done or omitted 
by the Rights Agent in  connection  with th e acceptan ce and adm inistration of this 
Agreement, including, without lim itation, legal fees and expenses of every kind and 
nature related to defending against a ny claim  of  liabilit y, which right to 
indemnification will sur vive the termination of this Agre ement or the resignation or 
removal of the Rights Agent. 

4.1.2 The Rights Agent will be protected from and will incur no liability for or in respect of 
any action taken, suffered or omitted by it in connection with its administration of this 
Agreement in reliance upon any certificat e for Comm on Shares or any Rights  
Certificate or certificate for other securi ties of the Corporat ion, instrum ent of  
assignment or transfer,  power of atto rney, endorsem ent, affidavit, letter, notice, 
direction, consent, certificate, statement, or other paper or docum ent believed by it to 
be genuine and to be signed or executed by the proper Person or Persons, 

4.1.3 The Corporation will infor m the Rights Agent in a reasonably tim ely m anner of 
events whic h m ay m aterially af fect the adm inistration of  this Agree ment by the 
Rights Agent and  at any tim e, upon reques t, will p rovide to the Rig hts Agent an  
incumbency certificate certifying the then cu rrent d irectors and officers of th e 
Corporation. 

4.2 Merger or Amalgamation or Change of Name of Rights Agent 

4.2.1 Any corporation into which the Rights Agent or any success or Rights Agent m ay be 
merged or am algamated or with which it m ay be consolidated, or any corporation 
resulting from any m erger, amalgamation, statutory arrangement or consolidation to 
which the Rights Agent or any successor Righ ts Agent is  a party, or any corporation 
succeeding to the shareholder or stockholder services business of the Rights Agent or 
any successor Rights A gent, will b e the successor to the Rights Agent under this 
Agreement without the execution or filing of any paper or any further act on the part 
of any of the parties hereto, provided that  such corporation would be eligible for 
appointment as a successor Rights Agent under the provisions of section 4.4 hereof. 

4.2.2 In case at any tim e the name of the Rights Agent is changed and at such tim e any of 
the Righ ts Certif icates will h ave b een countersigned bu t not delive red, the Rights  
Agent m ay adopt the countersignature unde r its prior nam e and deliver Rights 
Certificates so countersigned; and in case at that tim e any of the Rights Certificates  
will not have been counters igned, the Rights Agent m ay countersign  such Rights 
Certificates either in its prior name or in its changed name; and in all such cases such 
Rights Certificates will have the full force provided in th e Rights Certificates and in 
this Agreement. 
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4.3 Duties of Rights Agent 

The Rights Agent undertakes the duties and obl igations im posed by this Agreem ent upon the 
following term s and conditions, to  all of  which the Cor poration and the holders of Rights 
Certificates, by their acceptance thereof, will be bound: 

4.3.1 The Rights Agent m ay, at the expense of th e Corporation, retain  and consult with 
legal counsel (who may be legal counsel for the Corporation) and the opinion of such 
counsel will be full and com plete authorization and protection to the Rights Agent as 
to any action taken or omitted to be taken by it in good faith and in accordance with 
such opinion.  Subject to th e prior written cons ent of the C orporation, which consent 
will not be unreasonably withheld, the Rights Agent may also consult with such other 
experts as the Rights A gent will co nsider necessary or appropriate to  properly carry  
out the duties and obligations im posed under this Agreement (at the expense of the 
Corporation) and the Rights Agent will be entitled to act an d rely in good faith on the 
advice of any such expert. 

4.3.2 Whenever in the pe rformance of  its dutie s und er th is Agre ement the Rights Age nt 
deems it necessary or desirable that any fact or matter be proved or established by the 
Corporation prior to taking or suffering an y action hereunder, such f act or m atter 
(unless o ther evidence in respect th ereof be  her ein spec ifically pr escribed) m ay be 
deemed to be conclusively proven and es tablished by a certificate signed by a Person 
believed by the Rights Agent to be a direct or or officer of the Corporation and 
delivered to  the Rights Agent; and such cer tificate will be f ull author ization to the  
Rights Agent for any action taken or suffe red in good faith by it under the provisions 
of this Agreement in reliance upon such certificate. 

4.3.3 The Rights Agent will be liable h ereunder only for events which are th e result of its 
own gross negligence, bad faith or wilful misconduct and that of its officers, directors 
and employees. 

4.3.4 The Rights Agent will not be liable for or by reason of any of the statements of fact or 
recitals contained in this  Agreement or in  the c ertificates for Common Shares or the  
Rights Certificates (except its countersignature thereof ) o r be required to verify the 
same, but all such  statements and recitals  are and will be d eemed to have been m ade 
by the Corporation only. 

4.3.5 The Rights Agent will not be under any responsibility in respect of the validity of this 
Agreement or the execution and delivery hereof (except the due authorization, 
execution and delivery hereof by the Rights Ag ent) or in respect of the validity or 
execution o f any Common Share certificat e or Rights  Certif icate (excep t its 
countersignature thereof); nor will it be responsible for any breach by the Corporation 
of any covenant or condition contained in this Agreement or in any Rights Certificate; 
nor will it be responsible for any change in the exercisability of the Rights (includin g 
the Rights becom ing void pursuant to s ubsection 3.1.2 hereof) or any adjustm ent 
required under the provisions of section 2.3 hereof or responsible for the m anner, 
method or amount of any such adjustment or the ascertaining of the existence of facts 
that would require any such adjustm ent (except with respect to the exercise of Rights 
after receipt of the certif icate contemplated by section 2.3 hereof describing any such 
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adjustment or any written not ice from the Corporation or any holder delivered to the  
Corporation that a Pers on has beco me an Acquiring Person); nor  will it by any act 
hereunder be deem ed to m ake any representa tion or warranty as to the authorization 
of any Common Shares to be issued pursuant to this Agreement or any Rights or as to 
whether an y Comm on Shares  will, when issued, be duly  and validly authorized, 
executed, issued and delivered or fully paid and non-assessable. 

4.3.6 The Corporation ag rees that it will perf orm, e xecute, acknowledge and deliver or  
cause to be perform ed, execu ted, acknowledged, and deliver ed all such further and 
other acts, instrum ents and assurances as  may reasonably be required by the Rights 
Agent for the carrying out or performing by the Rights Agent of the provisions of this 
Agreement. 

4.3.7 The Rights Agent is hereby authorized and di rected to accep t instructions in writing  
with respect to the perform ance of its duties hereunder from any person believed by 
the Rights Agent to be the Chairm an of the Board, the President, the Chief Executiv e 
Officer or the Chief Financial Officer of the Corporation and to apply to such persons 
for advice or instructions in connection with its duties, and it will not be liable for any 
action taken or suffered by it in good faith in accordance with instructions of any such 
person. 

4.3.8 Subject to applicable law, the Rights Ag ent and any shareholder or stockholder, 
director, officer or em ployee of the Right s Agent m ay buy, sell or deal in Common 
Shares, Rights or other securities of the Co rporation or become pecuniarily interested 
in any transaction in which the Corporation may be interested or contract with or lend 
money to the Corporation or otherwise act as fully and freely as though it were not 
Rights Agent under this Agreem ent.  Nothi ng herein will preclude the Rights Agent 
from acting in any other capacity for the Corporation or for any other legal entity. 

4.3.9 The Rights Agent may execute and exercise any of the rights or powers hereby vested 
in it or perf orm any duty hereunder either itself or by or thr ough its attorneys or 
agents.  The Rights Agent will n ot be answerable or accountab le for any act, 
omission, default, neglect or m isconduct of any such attorneys or agents or for any 
loss to the Corporation resulting from  a ny suc h act, om ission, default, neglect or 
misconduct, provided that reasonable car e w as exercised in the selection and 
continued employment thereof. 

4.4 Change of Rights Agent 

The Rights Agent m ay resign and be discharg ed from  its duties under this Agreem ent upon 
60 days’ notice (or such lesser notice as is acceptable to the Corporation) in writing mailed to the 
Corporation and to each transfer agent of Voting Shares by registered or certified mail, and to the 
holders of the Rights in accordance with section 5.8 hereof (all of which will be at the expense of 
the Corporation).  The Corporation m ay rem ove the Rights Agent upon 30 days’ notice in 
writing, mailed to the Rights Agent and to each transfer agent of the Voting Shares by registered 
or certified m ail and to the holde rs of the Rights in accordance w ith section 5.8 hereof.  If the 
Rights Agent should resign or be rem oved or otherwise becom e incapable of acting, the 
Corporation will appoint a successor to the Rig hts Agent.  If the Corporation fails to  make such 
appointment within a period of 60 days after such removal or after it has been notified in writing 
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of such resignation or incapacity by the resigning or incapacitated Rights Agent or by any holder 
of Rights (which holder will, with such noti ce, subm it such holder’s Rights C ertificate for  
inspection by the Corpo ration), then the Rights  Agent or the holder of any Rights may apply to 
any court of com petent jurisdiction for the appointment of a new Rights Agent at the 
Corporation’s expense.  Any succes sor Rights Ag ent, whether appo inted by the  Corporation o r 
by such a court, will be a corporation incorpor ated under the laws of Canada or a province or 
territory thereof and authorized to c arry on th e business of a Rights Ag ent in the P rovince of 
British Columbia.  After appointm ent, the succes sor Rights Agent will be vested with the sam e 
powers, rights, duties and responsibilities as if  it had been originally named as Rights Agent 
without further act or d eed; but the predecesso r Rights Agent will deliver and tran sfer to the  
successor Rights Agent any property at the time held by it hereunder, and execute and deliver 
any further assurance, conveyance,  act or deed necessary for th e purpose.  Not later than th e 
effective date of any such appointm ent, the Co rporation will file notice thereof in writing  with 
the predecessor Rights Agent and each transfer agent of the Voting Shares, and mail a notice 
thereof in writing to the holders of the Rights.  The cost of giving any notice required under this 
section 4.4 will b e borne solely by the Corpo ration.  Failure to  give an y notice p rovided for in 
this s ection 4.4 however, or any  defect therein,  w ill no t affect the leg ality or v alidity of th e 
resignation or removal of the Rights Agent or the appoin tment of the successor Rights Agent, as 
the case may be. 

4.5 Compliance with Money Laundering Legislation 

The Rights Agent shall retain the right not to act and shall not be liable for refusing to act if, due 
to a lack of inform ation or for any other reason whatso ever, the R ights Agent reaso nably 
determines that such an act m ight cause it to  be in non-com pliance with any applicable anti-
money laundering or antiterrorist legislation, regulation or guideli ne. Further, should the Rights 
Agent reasonably determine at any tim e that its acting und er th is Agreement has resulted in it 
being in non-compliance with a ny applicable anti-money laundering or anti-terrorist legislation, 
regulation or guideline, then it shall have the ri ght to resign on 10 days’ written notice to the 
Corporation, provided: (i) that the Rights Agent’s written notice shall describe the circumstances 
of such non-com pliance; and (ii) that if such circum stances are rectified to the Rig hts Agent’s 
satisfaction within such 10-day period, then such resignation shall not be effective. 

4.6 Privacy Provision 

The parties acknowledge that federal and/or provincial legislation that addresses the protection of 
individual’s personal info rmation (collectively, “ Privacy Laws”) applies to obligations and 
activities under this Agreement. Despite any other provision of this Agreement, neither party will 
take o r d irect any  ac tion tha t would contravene, or cause the ot her to contravene, applicable 
Privacy Laws. The Corporation will, prior to tr ansferring or causing to be transferred personal  
information to th e Rights Agent, ob tain and retain required consents of the relevant individuals  
to the collection, use an d disclosure of their p ersonal information, or will hav e determined that 
such consents either have previously been given upon whi ch the parties can rely or are not 
required under the Privacy Laws.  The Rights Agent will u se commercially reasonable efforts to 
ensure that its services hereunder comply with Privacy Laws. 
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5. MISCELLANEOUS 

5.1 Redemption, Waiver, Extension and Termination 

5.1.1 The Board of Directors acting in good faith m ay, at its option, at any time prior to the 
occurrence of a Flip-in  Event, elect to  rede em all but not less  than  a ll of  th e th en 
outstanding Rights at a redem ption pr ice of $0.000001 per Right  appropriately 
adjusted in a m anner anal ogous to the applicable adjustm ent provided for in 
section 2.3 hereof in the event that an event of the type described in section 2.3 hereof 
will hav e occurr ed (s uch redem ption p rice being h erein r eferred to as  th e 
“Redemption Price”).  The redem ption of the Rights by th e Board of Directo rs may 
be made effective at such tim e, on s uch basis and with such conditions as the Board 
of Directors in its sole discretion may establish. 

5.1.2 The Board of Directors may, at any time prior to the occurrence of a Flip-in Even t as 
to which the application of section 3.1 hereof has not been waived pursuant to this 
section 5.1, if such Flip-in Event would o ccur by reason of an acquisition of Voting 
Shares otherwise than pursuant to a Take -over Bid made by m eans of a Take-over 
Bid circular to all registered holders of  Voting Shares and otherwise than in the 
circumstances set forth in subsection 5.1.4 hereof, waive the application of section 3.1 
hereof to su ch Flip-in E vent.  In su ch ev ent, th e Board of  Directo rs will, with in a 
reasonable tim e, call a m eeting of the Ind ependent Shareh olders to approve such 
waiver and  will exten d the Separation Tim e to a date at least 10 Business Day s 
subsequent to such meeting. 

5.1.3 The Board of Directors acting in good faith, may, prior to the occurrence of a Flip-in  
Event, and upon prior written notice delivere d to the R ights Agent, determ ine to 
waive the application of section 3.1 hereof  to a Flip-in Event that m ay occur by 
reason of a Take-over Bid m ade by m eans of a Take-over Bid circular to all 
registered holders of Voting Shares; provide d that if the Board of Directors waiv es 
the application of section 3.1 hereof to a particular Flip-in Event pursuant to this 
subsection 5.1.3, the Board of Di rectors will be dee med to have waived the 
application of section 3.1 hereof to any other Flip-in Event occurring by reason of any 
Take-over Bid made by means of a Take-over Bid circular to all registered holders of 
Voting Shares prior to the expiry of any Take-over Bid in respect of which a waiver 
is, or is deemed to have been granted, pursuant to this subsection 5.1.3. 

5.1.4 The Board of Directors shall waive the application of s ection 3.1 in respect of the 
occurrence of any Flip-in Event if the Bo ard of Directors has determ ined, following 
the Stock Acquisition Date and prior to the Separation Time, that a Person became an 
Acquiring Person by inadvertence and without any intention to become, or knowledge 
that it would becom e, a n Acquiring Pers on under this Agreem ent and, in the event 
that such a waiver is g ranted by the Board of Directors, such Stock Acquisition Date  
shall be deem ed not to have occurred. Any such waiver pursuant to this subsection 
5.1.4 may only be giv en on the co ndition that such Person, within 10 days after the 
foregoing determination by the Board of Direct ors or such later date as the Board of 
Directors m ay determ ine (the “Dispositio n Date”), has reduced its Beneficial 
Ownership of Voting Shares such that the Person is no longer an Acquiring Person. If 
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the Person rem ains an Acquiring P erson at the close of busine ss on the Disposition 
Date, the Disposition Date sha ll be d eemed to be the date of occurrence of a further 
Stock Acquisition Date and section 3.1 shall apply thereto.  If the Person ceases to be  
an Acquir ing Person a t the c lose o f business o n the Dispo sition Date,  the Flip- in 
Event will be deemed never to have occurred. 

5.1.5 The Board of Directors may, prior to the close of business on the eighth Business Day 
following a Stock Acquisition Date or such later Business Day as they may from time 
to time determine, upon prior written notice delivered to the Rights Agent, waive the 
application of  section 3 .1 to th e re lated Flip- in Event, pro vided th at the Acquir ing 

Person has reduced its B eneficial Ownership of Voting Shares (or has entered into a  
contractual arrangement with the Corporat ion, acceptable to the Board of Directo rs, 
to do so within 10 days of the date on wh ich such contractual arrangem ent is entered 
into or such late r date as the Board of  Directors may determine) such that at the tim e 
the waiver becom es effective pursuant to  this subsection 5.1.5 such Person is no 
longer an Acquiring Person. In the event of su ch a waiver becoming effective prior to 
the Separation Time, for the purposes of this  Agreement, such Flip-in Event sha ll be 
deemed not to have occurred. 

5.1.6 Where a Person acquires, pursuant to a Permitted Bid, a Competing Perm itted Bid or 
an Exempt Acquisition under subsection 5.1.3 above, outstanding Voting Shares, then 
the Corporation will immediately upon the consummation of such acquisition redeem 
the Rights at the Redemption Price, subject to subsection 5.1.11. 

5.1.7 If the Corporation is obligated under subsection 5.1.6 above to redeem  the Rights, or 
if the Board of Directors elects unde r subsection 5.1.1 above or subsection 5.1.9 
below to redeem  the Rights, the right to exercise the Rights will thereupon, without 
further action and without notice, term inate and each Right will after redem ption be 
null and void and the only righ t thereafter of the holders of  Rights will be to receive 
the Redemption Price. 

5.1.8 Within 10 Business Days after the Corpor ation is obligated under subsection 5.1.6 
above to redeem  the Rights,  or the Board of Director s elects under subsection 5.1.1 
above or su bsection 5.1.9 below to  redeem  the Rights, the Corporatio n will give 
notice of redem ption to the holders of th e then outstanding Ri ghts by m ailing such 
notice to all such holders at their last address as they appear upon the Rights Register 
or, prior to the Separation Ti me, on the re gistry books of the transfer agent for the  
Common Shares.  Any notice which is m ailed in the manner herein provided will be 
deemed given, whether or not the holder rece ives the notice.  Each  s uch notice of 
redemption will state the method by which the payment of the Redemption Price will 
be made.  The Corporation may not redeem, acquire or purchase for value any Rights 
at any time in any manner other than that sp ecifically set forth in  this section 5.1 and 
other than in connection with the purchase of Common Shares prior to the Separation 
Time. 

5.1.9 Where a Take-ove r Bid that is n ot a Pe rmitted Bid is withdrawn or othe rwise 
terminated a fter the Separation Time has o ccurred and prior to the occurrence of a 
Flip-in Event or if the Boar d of Directors grants a waiver under subsection 5.1.5 after 



– 39 – 

 
2851348.3 

 

the Separation Tim e, the Board of Directors may elect to redeem  all the outstanding 
Rights at the Redemption Price. 

5.1.10 Notwithstanding the Rights being redeem ed pursuant to subsection 5.1.9 above, all 
the provisions of this Agreement will continue to apply as if  the Separation Time had 
not occurred and Rights Certificates repr esenting the num ber of Rights held by each 
holder of record of Common Shares as of the Separation Time had not been mailed to 
each such holder and for all purpo ses of this Agreem ent the Separation Tim e will be 
deemed not to have occurred and the Cor poration will be  deem ed to have issue d 
replacement Rights to the holders of its then outstanding Common Shares. 

5.1.11 Notwithstanding any other provision in this Agreem ent, upon the redem ption of 
Rights purs uant to sub sections 5.1 .1, 5.1.6 or 5.1.9, the Corporation  will have no 
obligation to m ake any paym ent to any Person in the event the aggregate am ount 
owing to such Person as a result of a redemption of Rights is less than $10.00. 

5.2 Expiration 

No Person will have a ny rights whatsoeve r pursuant to o r aris ing out of  this Agreem ent or in 
respect of any Right after the E xpiration Ti me, except the Rights  Agent as specified in 
section 4.1 hereof. 

5.3 Issuance of New Rights Certificates 

Notwithstanding any of the provisions of this Ag reement or of the Right s to the contrary, the  
Corporation may, at its option, issu e new Rights Certificates eviden cing Rights in such form  as 
may be approved by its Board of Di rectors to reflect any adjustment or change in the num ber or 
kind or class of shares purch asable upon  ex ercise of R ights m ade in accord ance with  th e 
provisions of this Agreement. 

5.4 Supplements and Amendments 

5.4.1 Prior to the shareholders’ meeting at which the resolution referred to in section 5.14 is 
to be considered, the Corpor ation may, from time to time and without prior approval 
of any holders of Rights, supplement or amend this Agreement and the Rights for any 
of the following purposes: 

(a) to make any changes or am endments required hereunder or otherwise which the 
Board of Directors acting in good faith  may deem  necessary or desirable, 
including without lim itation am end the Ex ercise Price, provided that no such 
supplement or am endment will m aterially adversely affect the in terest of the  
holders of Rights generally and provided further that no such supplem ent or  
amendment will be m ade to the pro visions of  Artic le 4 ex cept with th e written  
concurrence of the Rights Agent to such supplement or amendment; 

(b) in order to cure any am biguity or to correct or supplem ent any provision 
contained herein which may be inconsistent with any other provision herein or be 
otherwise defective; or 
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(c) to maintain the validity of this Agreement as a result of any change in applicable 
legislation or regulations or rules thereunder. 

5.4.2 If the Corporation wishes to supplem ent or a mend this Agreem ent other than 
provided for in subsection 5.4.1 above, it may do so at any tim e prior to the 
Separation Time with the prio r consent of  the holders of Voting Shares as set forth 
below.  Such consent will be deemed to have been given if provided by the holders of 
Voting Shares at a m eeting of the holders of Voting Shares, which m eeting will be 
called and h eld in com pliance with applic able laws and reg ulatory requirements and 
the requirements in the articles of the Co rporation.  Subject to com pliance with any 
requirements imposed by the foregoing, consent will be deemed to have been given if 
the proposed supplem ent or am endment is  approved by the affirm ative vote of a  
majority of the votes cast by all holders of  Voting Shares (other than any holder of 
Voting Shares who is an  Offeror pursuant to a T ake-over Bid that is not a Perm itted 
Bid or Competing Perm itted Bid with respe ct to a ll Voting Share s Benef icially 
Owned by such Person), represented in person or by proxy at the meeting. 

5.4.3 If the Corporation wishes to supplem ent or a mend this Agreem ent other than 
provided for in subsection 5.4.1 above, it m ay do so at any tim e after the Separation 
Time and before the Expiration Tim e with the prior consent of the holders of Rights, 
pursuant to subsection 5.4.4. 

5.4.4 Any approval of the holders of Rights will be deemed to have been given if the action 
requiring such approval is authorized by the affirmative votes of the holders of Rights 
present or represented at and entitled to be voted at a meeting of the holders of Rights 
and representing a m ajority of the votes cast in respect thereof.  For  the purposes  
hereof each  outstandin g Right (other th an Rights which  are vo id pu rsuant to th e 
provisions hereof ) will be entitled to one vote,  and the pr ocedures f or the ca lling, 
holding and  conduct of the m eeting will be t hose, as nearly as m ay be, which are 
provided in the Corporation’s articles and the BCBCA with respec t to a m eeting of  
shareholders of the Corporation. 

5.4.5 The Corporation will be required to provide  the Rights Ag ent with no tice in writing 
of any such supplem ent or a mendment as refe rred to in this section 5.4 within five 
Business Days of effecting such supplement or amendment. 

5.5 Fractional Rights and Fractional Shares 

5.5.1 The Corporation will not be required to i ssue fractions of Right s or to distribute 
Rights Certificates which evidence fractional Rights.  Any such fractional Right will 
be null and void and the Cor poration will not have any obligation or liability in 
respect thereof. 

5.5.2 The Corporation will n ot be requ ired to i ssue fractions of Comm on Shares or other 
securities upon exercise of the Rights or to distribute certificates which evidence  
fractional Common Shares or other securities .  Subject to subsect ion 5.5.3, in lieu of 
issuing fractional Common Shares or other securities, the Rights Agent will pay to the 
registered h olders of R ights Certificates  at the tim e such Rights are exerc ised as 
herein provided, an am ount in cash equal to the sam e fraction of the Market Price of 
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one Common Share.  The Rights Agent will have no obligation to m ake a ny 
payments in lieu of fractional C ommon Sh ares or oth er securities unless th e 
Corporation will hav e provided the Rights Ag ent with the n ecessary funds to pay i n 
full all amounts payable in accordance with subsection 2.2.5(b).   

5.5.3 Notwithstanding any other provis ion in this Agreem ent, in the event th at the amount 
payable in lieu of issuing fractional Comm on Shares or other securities to any one 
Person is less than $10.00 the Corporation will have no obligation to provide the 
Rights Agent with  th e necessary  funds re ferred to  in  su bsection 5.5 .2 which are  
owing to any such Pers on, and the Rights Agent will have n o obligation to make any 
such payment to any such Person. 

5.6 Rights of Action 

Subject to the term s of  this Agreem ent, all righ ts of action in respect of  this Agreem ent, other 
than rights of action vested solely in the Right s Agent, are vested in th e respective regis tered 
holders of the Rights; and any re gistered holder of any Rights, without the consent of the Rights  
Agent or of the registered holde r of any other Rights, m ay, on such holder’s own behalf and for 
such holder’s own benefit and the benefit of othe r holders of Rights, enforce and may institute 
and maintain any suit, action or proceeding against the Corporation to enforce such holder’s right 
to exercise such holder’s Rights in the m anner provided in such holder’s Rights Certificate and 
in this Agreem ent.  W ithout limiting the foregoing or any rem edies available to th e holders of  
Rights, it is specifically  acknowledged that the holders of Rights would not have an adequate 
remedy at law for any breach of this  Agreement and will be entitled to specific performance of 
the obligations under, and injunctive relief agai nst actual or threaten ed violations of the 
obligations of any Person subject to, this Agreement. 

5.7 Notice of Proposed Actions 

In case the Corporation will propose after the S eparation Time and prior to the Exp iration Time 
to effect the liquidation, dissolution or winding- up of the Corporation or the sale of all or 
substantially all of the Corporation’s assets, then, in each such case, the Corporation will give to 
each holder of a Right,  in acco rdance with section 5.8 hereof, a notice o f such prop osed action, 
which will specify the date on which such liquida tion, dissolution, winding up, or sale is to take 
place, and s uch notice will be so g iven at leas t 10 Business Days prior to the da te of taking of 
such proposed action by the Corporation. 

5.8 Notices 

5.8.1 Notices or demands authorized or required by this Agreement to be given or made by 
the Rights Agent or by the holder of any Rights to or on the Corporation will be 
sufficiently given or m ade, and shall be deem ed to be received if delivered, sent b y 
facsimile or sent by register ed or certified ma il, posta ge prepaid, addressed (until 
another address is filed in writing with the Rights Agent) as follows: 

Nevada Geothermal Power Inc. 
Suite 900 – 409 Granville Georgia Street 
Vancouver, BC  V6C 1T2 
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Attention:  President  
Facsimile No.:  604 688 5926 

5.8.2 Notices or demands authorized or required by this Agreement to be given or made by 
the Corporation or by the holder of any Ri ghts to or on the Rights Agent will be  
sufficiently given or m ade, and shall be deem ed to be received if delivered, sent b y 
facsimile or sent by register ed or certified ma il, posta ge prepaid, addressed (until 
another address is filed in writing with the Corporation) as follows: 

Computershare Investor Services Inc. 
3rd Floor, 510 Burrard Street 
Vancouver, BC   V6C 3B9 
 
Attention:  General Manager, Client Services  
Facsimile No.:  (604) 661-9401 

5.8.3 Notices or demands authorized or required by this Agreement to be given or made by 
the Corporation or the Rights Agent to or  on the holder of any Rights will be  
sufficiently given or m ade if sent by firs t-class mail, posta ge prepaid, addressed to 
such holder at the address of such holder as it appears upon the Rights Register or, 
prior to the Separation Tim e, on the regi stry books of the transfer agent for the 
Common Shares.  Any notice which is m ailed in the manner herein provided will be 
deemed given, whether or not the holder receives the notice. 

5.9 Successors 

All the covenants and provisions of this Agreem ent by or for the benefit of the Corporation or 
the Rights Agent will bind and en ure to  the b enefit of their respec tive succes sors and ass igns 
hereunder. 

5.10 Benefits of this Agreement 

Nothing in this Agreem ent will be construed to give to any Person othe r than the Corporation, 
the Rights Agent and the holders  of the Rights any legal or e quitable right, rem edy or claim 
under this Agreem ent; but this Agreem ent will be  for th e sole and exclus ive b enefit of the 
Corporation, the Rights Agent and the holders of the Rights. 

5.11 Governing Law 

This Agreement and each Right issued hereunder will be deemed to be a contract made under the 
laws of the Province of British Columbia and for all purposes will be governed by and construed 
in accordance with the laws of such province. 

5.12 Language 

Les parties aux presentes ont exig e que la presente convention ai nsi que tous les docum ents et 
avis qui s’y rattachent et/ou qui en coulent soient redieds en la ngue anglaise. The parties hereto 
have required that this Agreem ent and all documents and notices related thereto and/or resulting 
therefrom be drawn up in English. 
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5.13 Severability 

If any article, section, s ubsection, clause, term  or provision he reof or the application thereof to 
any circumstances or any right hereunder will, in any jurisdiction and to any extent, be invalid or 
unenforceable, such article, sec tion, subsection,  clause, te rm or provision or such right will be 
ineffective only in such jurisdiction and only to th e extent of such invali dity or unenforceability 
in such jurisdiction without invalidating or rendering unenforceable or ineffective the remaining 
articles, sections, subsections, clauses, term s and provisions hereof or rights hereunder in such 
jurisdiction or the application of  such article, section, subsecti on, clause, term  or provision or 
rights hereunder in any other juri sdiction or to circum stances other than those as to which it is 
specifically held invalid or unenforceable. 

5.14 Effective Date 

This Agreement is effective and in  full force a nd effect in accordan ce with its term s from and  
after the date hereof (the “Effective Date”).  If this Agreement is not ratified by resolution passed 
by a majority of the votes cast by Independent Sh areholders present or represented by proxy at a 
meeting of shareholders of the Corporation to be held not later than 6  months from the date of 
this Agreem ent, then this Agreem ent and any then outstanding Rights shall, without further 
formality, be of no further force or effect as at the earlier of  (a) th e c lose of such m eeting of 
shareholders and (b) that date that is 6 months from the Effective Date. 

5.15 Reconfirmation every three years 

At every third annual meeting of shareholders of the Corporation after the ratification referred to 
in section 5.14, provided that a Flip-In Event has not  occurred prior to such time, the Board shall 
submit a resolution to Independent Shareholders of the Corporation for their consideration and, if 
thought advisable, approval ratifying the continue d existence of the Rights. If a m ajority of 
greater than 50% of the votes cast by Independent Shareholders  who vote in re spect of such  
reconfirmation and approval is voted in favour of the continued exis tence of the Rights, then this 
Agreement, the Rights Plan and any outstanding Rights shall continue  in full force an d effect. If 
this Agreement is not so -reconfirmed or is not presented for re-confirmation at each such annua l 
meeting, this Agreem ent and all outstanding rights  shall be of no further force and effect from 
the time of termination of the relevant annual meeting. 

5.16 Determinations and Actions by the Board of Directors 

The Board of Directors shall have  the authority to adm inister and, subject to section 5.4, am end 
this Agreement and  to exercis e all r ights and p owers spec ifically granted to the B oard or the 
Corporation hereunder or as m ay be necessary or advisable in th e adm inistration of this 
Agreement. 

All actions, calculations and determ inations (i ncluding all om issions with re spect to the  
foregoing) which are done or m ade by the Board of Directors, in good faith, in relation to or in 
connection with th is Agreement, will not subject the Board of Di rectors or any director of the 
Corporation to any liability to the holders of the Rights or to any other parties. 
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5.17 Rights of Board, Corporation and Offeror 

Without limiting the g enerality of the foregoin g, nothing contained herein will be construed  to 
suggest or imply that the Board of Directors will not be entitled to reco mmend that holders of 
Voting Shares reject or accept a ny Take-over Bid or take any other action (including, without 
limitation, the comm encement, prosecution, defen ce or settlem ent of any litigation and the 
submission of additional or alternative Take-ove r Bids or other propos als to the holders of  
Voting Shares of the Corporation) with respect to any Take-over Bid or otherwise that the Board 
of Directors believes is necessary or appropriate in the exercise of its fiduciary duties. 

5.18 Regulatory Approvals 

Any obligation of the Corporation or action or event con templated by this Agreem ent, or any 
amendment or supplem ent to this A greement, sha ll be subject to  the r eceipt of any requisite 
approval or consent from  any governm ental or  regu latory authority.  W ithout lim iting the 
generality o f the forego ing, any  issuance o r de livery of securities  of the Corporation upon th e 
exercise of Rights and any am endment or supplem ent to this Agreement sh all be subject to the 
prior consent of the stock exchange(s) on which the Corporation is from time to time listed. 

5.19 Declaration as to Non-Canadian Holders 

If in the opinion of the Board of Directors (who  may rely upon the advice of counsel) any action 
or event con templated by this Agreem ent would require compliance with the secur ities laws or  
comparable legislation of a jurisdiction outside  Canada, the Board of Directors acting in good 
faith may take such actions as it m ay deem appropriate to en sure such compliance.  In no event 
will the Co rporation or  the Rights Agent be re quired to is sue or deliv er Rights or  securities  
issuable on exercise of Rights to Persons who are citizens, residents or nationals of any 
jurisdiction other than Canada in which such  issue or delivery would be unlawful without 
registration of the relevant Persons  or securities for such pu rposes, or (until such notice is given 
as required by law) without advance notice to any regulatory or self-regulatory body. 

5.20 Time of the Essence 

Time will be of the essence in this Agreement. 
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5.21 Execution in Counterparts 

This Agreement may be executed in any num ber of counterparts and each of such counterparts 
will f or all purposes b e deem ed to be an orig inal, and all such co unterparts will toge ther 
constitute one and the same instrument. 

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the date first 
written above. 

NEVADA GEOTHERMAL POWER 
INC. 
 
Per: “Brian Fairbank” 
 Name:  Brian Fairbank 
 Title:  President & CEO 
Per: “Andrew Studley” 
 Name:  Andrew Studley 
 Title:  CFO 

 ) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
 

 I/We have the authority to bind the corporation 

 

COMPUTERSHARE INVESTOR 
SERVICES INC. 
 
Per:  “Pam Hosfield” 
 Nam e: Pam Hosfield 
 Title:  Relationship Manager 
Per:  “Mariano Banting” 
 Name: Mariano Banting 
 Title: Relationship Manager 

 ) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
 

 I/We have the authority to bind the corporation 
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SCHEDULE A 

FORM OF RIGHTS CERTIFICATE 

Certificate No.   Rights 
 

THE RIGHTS ARE SUBJECT TO REDEMPTION, AT THE OPTION OF THE 
CORPORATION, ON THE TERMS SET FORTH IN THE RIGHTS AGREEMENT.  
UNDER CERTAIN CIRCUMSTANCES (SPECIFIED IN SUBSECTION 3.1.2 OF THE 
RIGHTS AGREEMENT), RIGHTS BENEFICIALLY OWNED BY AN ACQUIRING 
PERSON, ANY PERSON ACTING JOINTLY OR IN CONCERT WITH AN 
ACQUIRING PERSON OR THEIR RESPECTIVE ASSOCIATES AND AFFILIATES 
(AS SUCH TERMS ARE DEFINED IN THE RIGHTS AGREEMENT) AND THEIR 
RESPECTIVE TRANSFEREES WILL BECOME VOID WITHOUT ANY FURTHER 
ACTION. 
 

NEVADA GEOTHERMAL POWER INC. 

RIGHTS CERTIFICATE 

This certifies that  or registered assigns, is the register ed holder of the num ber of Rights set 
forth above each of which entitles the registered holder thereof, subject to the terms, provision s 
and conditions of the Sharehold er Rights Plan Agreement dated December 4, 2008, as am ended 
and res tated from time to tim e (the “Rights Ag reement”), between Nev ada Geothermal Power  
Inc., a corp oration inco rporated un der the laws  of  British  Colum bia (the “Corpor ation”), and  
Computershare Investor Services Inc., a corpora tion incorporated under the laws of Canada, as 
rights agent (the “Righ ts Agent”, which term  will include any successor Rights Agent under th e 
Rights Agreement) to purchase from  the Corpor ation at any tim e after the Separation T ime (as 
such term is defined in the Rights Agreem ent) and prior to the Expiration Time (as such term is 
defined in the Rights Agreem ent) (or such earli er expiration tim e as is provided in the Rights 
Agreement) one fully paid and non-assessable Common Share of the Co rporation (a “Comm on 
Share”) at the Exercise Price re ferred to below, upon presentati on and surrender of this Rights 
Certificate together  with the Form  of  Election to Exerc ise duly execu ted and sub mitted to th e 
Rights Agent at its p rincipal offices in the City  of Vancouver.  The Exerci se Price w ill initially 
be $50.00 (payable by certified cheque, banker’s draft or money order payable to the order of the 
Corporation) per Right and will be  subject to adju stment in certa in events as prov ided in the  
Rights Agreement.  The num ber of Common Shares  which may be purchased for the Exercise 
Price is subject to adjustment as set forth in the Rights Agreement.   

In certain circum stances described in the Ri ghts Agreement, each Right evidenced h ereby may 
entitle the registered ho lder thereof to purchase or  receive assets, deb t securities or other equity 
securities of the Corporation (or a combination thereof) all as provided in the Rights Agreement. 

This Rights  Certif icate is subject to  all of  th e term s, provisions and conditions of the Rights 
Agreement, which terms, provisions and conditions are hereby incorporated herein by reference 
and m ade a part hereof and to which Rights Ag reement reference  is  hereby  m ade for a full 
description of the rights , limitations of rights,  obligations, duties and immunities thereunder of  
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the Rights Agent, the Corporation and the holders of the Rights.  Copies of the Rights Agreement 
are on f ile a t the pr incipal executive offices of  the Corporation and are available up on written 
request. 

This Rights Certificate, with or  without other Rights Certificat es, upon surrender at the principal 
offices of the Rights Agent in the City of Vancouver, m ay be exchanged for another Rights 
Certificate or Rights Certificates of like tenor and date evidencing an aggregate number of Rights 
entitling the holder to purchase a like agg regate num ber of Common Shares as the Rights 
evidenced by the Rights Certificate or Rights Cert ificates surrendered.  If  this Rights Certif icate 
will be exercised in p art, the registered holder will be entitled to receive, upon surrender hereof, 
another Rights Certificate or Rights Certificates for the number of whole Rights not exercised. 

Subject to the provisions of  the Rights Agreem ent, the Rights ev idenced by this Righ ts 
Certificate m ay be, and under cer tain circumstances are requi red to be, redeem ed by the 
Corporation at a redem ption price of  $0.000001 per Right, which redemption price is subject to 
adjustment in certain circumstances, as provided in the Rights Agreement.  The Corporation will 
have no obligation to deliver paym ent upon the redem ption of the Rights to any Person entitled 
to such payment if the aggregate redemption price payable to such Person is less than $10.00. 

No fractional Common Shares or other securities will be issued upon the exercise of any Right or 
Rights evidenced hereby, but in lie u thereof  a cash payment will be m ade, as provided in th e 
Rights Agre ement.  The Corpora tion will h ave no obliga tion to de liver payment in lieu of 
fractional C ommon Sha res or othe r securities to any Perso n entitled  to such pay ment if the 
aggregate amount payable to such Person is less than $10.00. 

No holder o f this Rights Certificate , as such, w ill b e en titled to vote,  receive  divid ends or b e 
deemed for any purpose the holder of Common Sh ares or of any other secu rities of the 
Corporation which m ay at any ti me be issuable upon the exerci se hereof, nor will anything 
contained in the Rights Agreem ent or herein be construed to c onfer upon the holder hereof any 
of the rights of a shareh older of the Corporation or any right to vote for the election of directors 
or upon any m atter submitted to sharehold ers of the Corporation at any  meeting thereof, or to 
give or withhold consent to any corporate action, or to receive notice of meetings or other actions 
affecting shareholders of the C orporation (e xcept as  expres sly pr ovided in the Rights 
Agreement), or to receive divide nds, distributions or subscription rights, or  otherwise until the 
Rights evidenced by this Rights Cer tificate will have been  exercised as provided in the Rights 
Agreement. 

This Rights  Certif icate will not be valid or ob ligatory f or any purpose  until it will have been 
manually or by facsimile signature countersigned by the Rights Agent. 
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WITNESS the m anual or facsim ile signature of  the proper directors or officers of the 
Corporation. 

Dated:   

NEVADA GEOTHERMAL POWER 
INC. 
 
Per:  
 Na me: 
 Title : 
Per:  
 Na me: 
 Title : 

 ) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
 

 I/We have the authority to bind the corporation 

 

COMPUTERSHARE INVESTOR 
SERVICES INC. 
 
 
Per:  
 Na me: 
 Title : 
Per:  
 Na me: 
 Title : 

 ) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
 

 I/We have the authority to bind the corporation 
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(To be attached to each Rights Certificate) 

FORM OF ELECTION TO EXERCISE 

TO: NEVADA GEOTHERMAL POWER INC. 

The undersigned hereby irrevocably el ects to exercise _______________ whole Rights 
represented by the attached Right s Certificate to purchase the Common Shares issuable upon the 
exercise of such Rights and requests that certificates for such Shares be issued to: 

 
(NAME) 

 
(ADDRESS) 

 
(CITY AND STATE OR PROVINCE) 

 

If such number of Rights is not all the Rights ev idenced by this Rights Certificate, a new Rights 
Certificate for the balance of such Rights will be registered in the name of and delivered to: 

 
(NAME) 

 
(ADDRESS) 

 
(CITY AND STATE OR PROVINCE) 

 
(SOCIAL INSURANCE, SOCIAL SECURITY OR 

OTHER TAXPAYER NUMBER) 
 

Dated:  _______________ 

Signature Guaranteed  
 Signature  

 (Signatu re must correspond to name as written 
upon the face of this Rights Certificate in every 
particular, without alteration or enlargement or 
any change whatsoever) 

 

Signature must be guaranteed by a Canadian chartered bank or an  eligible guarantor institution 
with membership in an approved signature gaurantee medallion program. 
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To be completed if true 

The undersigned hereby represents , for the benefit of all holders  of Rights and Common Shares, 
that the Rights evidenced by this Rights Cer tificate are not, and, to the knowledge of the 
undersigned, have never been, Ben eficially Own ed by an Acquiring P erson or an  Affiliate or  
Associate th ereof or any  Person  acting join tly o r in consent with any of  the foregoing or any 
Affiliate or Associate of such Person (as defined in the Rights Agreement). 

  
 Signature  
 

NOTICE 

In the even t the cer tification set forth in the Fo rm of Election to Exercise is not co mpleted, the 
Corporation will deem the Beneficial Owner of the Rights evidenced by this Rights Certificate to 
be an Acquiring Person or an Affiliate or Associate thereof (as defined in the Rights Agreement) 
and accordingly such Rights will be null and void. 
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FORM OF ASSIGNMENT 

(To be executed by the registered holder if such  
holder desires to transfer the Rights Certificate) 

FOR VALUE RECEI VED _______________ hereby se lls, assigns and transfers unto 
_______________ 

 
(Please print name and address of transferee) 

 

the Rights represented by this Rights Certificate, together with all right, t itle and interest therein 
and does hereby irrevocably constitute and ap point _______________ as attorney  to transfer the 
within Rights on the books of substitution. 

Dated:  _______________ 

Signature Guaranteed  
 Signature  

 (Signatu re must correspond to name as written 
upon the face of this Rights Certificate in every 
particular, without alteration or enlargement or 
any change whatsoever) 

 

Signature must be guaranteed by a Canadian chartered bank or an  eligible guarantor institution 
with membership in an approved signature guarantee medallion program. 

To be completed if true 

The undersigned hereby represents , for the benefit of all holders  of Rights and Common Shares, 
that the Rights evidenced by this Rights Cer tificate are not, and, to the knowledge of the 
undersigned, have never been, Ben eficially Own ed by an Acquiring P erson or an  Affiliate or  
Associate th ereof or any  Person  acting join tly o r in consent with any of  the foregoing or any 
Affiliate or Associate of such Person (as defined in the Rights Agreement). 

  
 Signature  

 
NOTICE 

In the even t the cer tification set f orth in  th e Form  of Assignm ent is not co mpleted, th e 
Corporation will deem the Beneficial Owner of the Rights evidenced by this Rights Certificate to 
be an Acquiring Person or an Affiliate or Associate thereof (as defined in the Rights Agreement) 
and accordingly such Rights will be null and void. 


