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BY E-MAIL AND COURIER

Ontario Securities Commission
20 Queen Street West, Suite 1903
Toronto, Ontario M5SH 3S8

Attention: Office of the Secretary
Dear Sirs/Mesdames,

Re: CGX Energy Inc. — Application for a Cease Trade Order Pursuant to Section 127 of
the Securities Act (Ontario) (the "Act")

We are counsel for CGX Energy Inc. ("CGX" or the "Company"). The Company is hereby
applying for orders under subsection 127(1) of the Act in connection with the shareholder rights
plan adopted by the Company as of May 24, 2011, as amended (the "Rights Plan"). We hereby
request that this matter be heard by hearing in writing to be held on or before March 21, 2013.

As described in more detail below, the Company has significant overdue liabilities that come due
under threat of legal proceedings on March 22, 2013. The relief requested in this application is a
condition to closing of a private placement transaction with a related party that will enable the
Company to discharge this obligation and the Company's other short term liabilities. We have
requested that a hearing be held by no later than March 21 (i) to ensure that sufficient notice of
the hearing can be given to the public and CGX's shareholders and (ii) to provide the Company
with sufficient time to address any questions, inquiries or concerns of the Ontario Securities
Commission (the "Commission") in advance of the March 22 deadline referred to above.

In this application (the "Application"), the Company seeks the following relief from the
Commission:

(a) a permanent order pursuant to paragraph 2 of subsection 127(1) of the Act that all
trading cease in respect of any securities issued, or that are proposed to be issued,
in connection with the Rights Plan including, without limitation, in respect of any
rights issued or to be issued under the Rights Plan ("Rights") and any common
shares of the Company to be issued upon the exercise of such Rights;
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(b)  a permanent order under paragraph 3 of subsection 127(1) of the Act removing
prospectus exemptions in respect of the distribution of Rights issued under or in
connection with the Rights Plan and in respect of the exercise of such Rights; and

(c) such further and other relief as the Commission deems appropriate.
1. BACKGROUND AND SUMMARY OF FACTS
CGX Energy Inc.

1. CGX was incorporated under the laws of Ontario and is a reporting issuer or its
equivalent in each of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New
Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and Labrador. It is a TSX
Venture Exchange ("TSXV") listed issuer, with ticker symbol "OYL".

2. The Company is currently engaged in oil and gas exploration and holds three
Petroleum Agreements and corresponding Petroleum Prospecting Licenses issued by the
Government of Guyana.

3. On May 7, 2012, CGX announced that cost estimates for its wholly-owned Eagle-
1 well had increased from $55 million to an estimated $71 million, resulting in the need to raise
approximately $20 million in the near term. Shortly after its May 7 announcement, CGX was
approach by GMP Securities L.P. regarding a potential investment by Pacific Rubiales Energy
Corp. ("Pacific Rubiales"), an existing shareholder of CGX, that would meet CGX's near term
financing needs. On May 27, 2012, CGX became aware that cost estimates for the Eagle-1 well
were in fact approximately 10% higher than the estimated $71 million announced on May 7,
2012, further exacerbating CGX's near term financing needs.

4. In light of its near term need for funding, the lack of certainty surrounding other
financing alternatives, favourable pricing proposed by Pacific Rubiales (at a premium to the
relevant closing prices of the Company's common shares on the TSXV), the technical
cooperation, expertise and assistance being offered by Pacific Rubiales and other relevant
factors, CGX agreed to terms with Pacific Rubiales for a private placement. The financial
difficulties of the Company and proposed transaction were disclosed on May 28, 2012. A copy
of that press release is attached as Exhibit "A".

5. CGX completed the private placement to Pacific Rubiales in July 2012 (the "2012
Placement") that resulted in PRE becoming a "control person" under the policies of the TSXV.
CGX obtained disinterested shareholder approval and the approval of the TSXV for Pacific
Rubiales to become a control person of the Company. Majority of the minority approval under
Multilateral Instrument 61-101 — Protection of Minority Security Holders in Special
Transactions ("MI 61-101") and TSXV Policy 5.9 — Protection of Minority Security Holders in
Special Transactions ("TSXV Policy 5.9") (which incorporates the provisions of MI 61-101)
was not required because the Company was exempt from such requirements under section
5.7(1)(a) (fair market value no more than 25 per cent of market capitalization) of MI 61-101.
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6. In connection with obtaining disinterested shareholder approval for Pacific
Rubiales to become a control person of the Company, CGX also obtained the authorization of
disinterested shareholders to make such amendments to the Rights Plan as were necessary to
ensure that the 2012 Placement could be completed without triggering its dilutive effects. CGX
entered into an amendment to the shareholder rights plan agreement with Equity Financial Trust
Company dated July 9, 2012 (the "Rights Plan Amendment") to permit the 2012 Placement
without Pacific Rubiales becoming an "Acquiring Person" under the terms of the Rights Plan.

Financial Hardship

7. As noted in its press release of February 27, 2013 (the "February 27 Release”)
and its corresponding material change report of March 8, 2013, the Company is in serious
financial difficulty and is facing financial hardship. A copy of the February 27 Release and
related material change report are attached hereto as Exhibit "B".

8. At the date hereof, CGX has outstanding current payables in excess of $1.2
million and other near term G&A obligations (including payroll and rent) of an additional
$780,000. It has cash-on-hand of approximately $2.0 million. In addition, the Company owes
approximately US$15 million (the "JV Liabilities") to its joint venture partners, Repsol
Exploracion S.A. ("Repsol"), Tullow Guyana B.V. and YPF S.A. (together, the "JV Partners"),
for unpaid cash calls relating to an offshore well drilled last year on the Georgetown concession
located on a joint venture property. A six month budget of sources and uses of capital provided
by the Company is attached as Exhibit "C".

9. Following a series of demand letters from Repsol, the operator of the Georgetown
concession, dating back to November 26, 2012, and the expiry of all applicable cure periods, the
JV Partners agreed to defer payment of the JV Liabilities until March 22, 2013 (the "JV
Repayment Deadline"), failing which Repsol has advised that it will immediately seek to
enforce the debt through the arbitration provisions in the joint venture agreement.

10. CGX has not requested that the JV Repayment Deadline be further extended.

11. As an exploration company, CGX has no material sources of income and relies
exclusively on capital raising initiatives to fund its exploration activities.

The Private Placement

12. Over the past 10 months, the Company has explored and exhausted every known
alternative to address its precarious financial position. Throughout the course of this period, the
Company, with the assistance of its financial advisor Credit Suisse, sought out and evaluated
financing alternatives, potential transactions (including farm-in and alternative private placement
transactions) and other strategic alternatives. However, other than the 2012 Placement with
Pacific Rubiales, none of these efforts produced any viable options for the Company.
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13. Faced with dwindling financial resources and no other alternatives, on February
27, 2013, the Company's board of directors (the "Board") approved a private placement (the
"Private Placement") with the Company's largest sharcholder, Pacific Rubiales,

14. Prior to approving the Private Placement, the Company's independent directors
determined that the Company was insolvent and in serious financial difficulty and that the
Private Placement was designed to improve the financial position of the Company.

15. Pursuant to the Private Placement, the Company agreed to issue 250,000,000 units
to Pacific Rubiales at a price of $0.14 per unit for total consideration of $35 million. Each unit
will be comprised of one common share of the Company (a "Commeon Share") and one
Common Share purchase warrant with an exercise price of $0.20 per Common Share and a term
of 5-years from the date of the issuance of the units. It is also contemplated that there will be a
relatively small retail component to the private placement which, subject to TSXV approval, will
include a few insiders. The closing price of the Common Shares on March 11, 2013 (the last
trading day prior to the date of this Application) was $0.12 per Common Share. A copy of the
Private Placement term sheet is attached hereto as Exhibit "D".

16. In addition to Pacific Rubiales which, as noted below, is an insider of CGX, Dr.
Suresh Narine, CGX's Executive Chairman intends to participate in the Private Placement. Mr.
Narine has been a principal representative of the Company in the negotiations with Pacific
Rubiales.

17. Other than Dr. Narine, no insider participating in the Private Placement was
involved in the negotiations with Pacific Rubiales.

18. Pacific Rubiales currently owns 144,434,285 Common Shares, representing
approximately 35% of the Company's outstanding Common Shares. Accordingly, Pacific
Rubiales is an insider of the Company and the Private Placement is considered a related party
transaction for purposes of MI 61-101 and TSXV Policy 5.9 which incorporates the provisions of
MI61-101.

19. The private placement will result in Pacific Rubiales holding approximately 60%
of CGX's Common Shares on an undiluted basis. If the warrants issued under the private
placement are exercised, Pacific Rubiales will hold approximately 70% of the outstanding
Common Shares.

20. Pacific Rubiales also holds warrants issued in connection with the 2012
Placement but as of the date hereof, they are significantly out of the money. These warrants
expire in early 2014,

21. The Board believes that the Private Placement is the only viable option that will

enable the Company to discharge its near term obligations (including the obligation to the JV
Partners).

DAVIES WARD PHILLIPS & VINEBERG 11p



Page 5

22. In order to close the Private Placement before the JV Repayment Deadline, the
Company is not intending to obtain shareholder approval for the Private Placement and is relying
on the financial hardship exemption from the minority approval requirements under MI 61-101
and TSXV Policy 5.9 (the "Financial Hardship Exemption"). The carliest date by which the
Company could hold a special meeting to approve the Private Placement is April 25, 2013, more
than one month after the JV Repayment Date.

The Rights Plan

23. In June 2011, the shareholders of CGX ratified the Rights Plan, the purpose of
which was to ensure that all shareholders of CGX were treated fairly in connection with any
take-over bid or other acquisition of control in respect of the Company. The terms of the Rights
Plan are set out in the shareholder rights plan agreement dated May 24, 2011 between the
Company and Equity Financial Trust Company, as amended by the Rights Plan Amendment
(together, the "Rights Plan Agreement"). A copy of the Rights Plan Agreement is attached as
Exhibit "E".

24. Completion of the Private Placement, which is necessary to alleviate the financial
hardship of the Company, will trigger the dilutive effects of the Rights Plan.

25. Under the terms of the Rights Plan Agreement, the Board does not have the
ability to redeem, waive or amend the Rights Plan without obtaining shareholder approval. As
noted above, relying on the Financial Hardship Exemption, the Company did not intend to hold a
shareholder meeting so as to ensure that it is in a position to close the Private Placement as
expeditiously as possible and in any event in advance of the JV Repayment Deadline.

26. The Company is therefore asking the Commission to grant the relief set out
above. In so doing, the Company is relying on the fact that:

(a) it proceeded with the Private Placement on the basis of the Financial Hardship
Exemption;

(b)  the Rights Plan was not implemented with a view to interfering with a transaction
the purpose of which is to ensure the very subsistence of the Company; and

(c) the Company is seeking to close the Private Placement as soon as possible, and in
any event before the JV Repayment Deadline, rather than running the risk that its
creditors take enforcement action against the Company before it is able to hold a
special meeting to repeal the Rights Plan.

27. As there can be no assurance that the Company will obtain the relief being sought
hereunder, the Company is also scheduling a special meeting of shareholders to be held on or
about April 25, 2013 to seek shareholder approval to redeem the Rights Plan and approve the
Private Placement. However, the Company submits that it relied on the Financial Hardship
Exemption because of the substantial risk associated with the additional time required to hold a
special meeting.
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IL. CGX'S SUBMISSIONS
Financial Hardship Exemption Under Multilateral Instrument 61-101 and the TSXV Rules

28. As previously noted, the private placement transaction with Pacific Rubiales is a
related party transaction pursuant to MI 61-101 that is subject to the minority approval
requirements of MI 61-101. However, as noted above, the Company has relied on the Financial
Hardship Exemption from the minority approval requirement found in section 5.7(e) of MI 61-
101. The Company is exempt from the formal valuation requirements of MI 61-101 because,
among other things, it is not listed on a stock exchange specified in section 5.5(b) of MI 61-101.

29. The TSXV has conditionally approved the Private Placement proceeding under
the Financial Hardship Exemption subject to standard conditions.

30. The financial hardship provisions in MI 61-101 and comparable stock exchange
rules acknowledge the severe constraints that an issuer in financial hardship faces and the
impracticalities of requiring such issuers to comply with certain requirements that could impair
the very survival of these issuers. In particular, the Financial Hardship Exemption allows issuers
in financial hardship to proceed with certain transactions without shareholder approval where,
absent such exemption, a majority of the minority shareholder approval would be required.

31. The Company submits that these very same considerations that apply to the
Financial Hardship Exemption under MI 61-101 and stock exchange rules apply equally to the
decision at hand, namely allowing an issuer to terminate its rights plan without shareholder
approval in order to allow a transaction to proceed where the very purpose of such transaction is
to address a financial hardship.

32, In this particular case, the Private Placement is the last resort for CGX to address
its financial hardship. If the Private Placement is unduly delayed, the risk that CGX may be
subject to creditor enforcement action which could undermine the Company’s ability to continue
as a going concern increases significantly.

33. Requiring a shareholder meeting to terminate the Rights Plan would undermine
the policy objectives for the Financial Hardship Exemption available under MI 61-101 and the
TSXV Policy. '

34. Moreover, following completion of the private placement, the Rights Plan would
no longer serve any purpose given that Pacific Rubiales will hold approximately 60% of the
Company's outstanding Common Shares on an undiluted basis. It follows that the holding of a
shareholders' meeting to consider the termination of the Rights Plan is really tantamount to a
shareholders meeting to approve the very transaction that is exempt from a meeting under the
Financial Hardship Exemption in MI 61-101 and the stock exchange rules.

DAVIES WARD PHILLIPS & VINEBERG Lip



Page 7

Urgency and Absence of Other Alternatives

35, Pacific Rubiales has informed the Company that it is not prepared to fund the
Private Placement unless the Rights Plan has been terminated or otherwise rendered ineffective
to the satisfaction of Pacific Rubiales' counsel.

36. Under the terms of the Rights Plan, the Board does not have the ability to redeem,
waive or amend the Rights Plan in the current circumstances without obtaining prior shareholder
approval.

37. The Company does not believe that the Rights Plan should apply to a consensual
transaction of this nature, and certainly not to a transaction that is necessary to ensure the
survival of the Company.

38. If the Company is not successful in obtaining the relief sought pursuant to this
Application, it will be required to hold a shareholders’ meeting to vote on the termination of the
Rights Plan and will not be in a position to close the Private Placement before the JV Repayment
Deadline of March 22, 2013. As noted above, the earliest date by which a special meeting of
shareholders can be held is April 25, 2013.

39. As a widely held public company with a large number of shareholders, it is
impractical for the Company to seek the written approval of its shareholders in lieu of a meeting
in accordance with Section 104 of the Business Corporations Act (Ontario).

III. CONCLUSION

40. The Company has exhausted every available option to address its serious financial
issues. After months of evaluating alternatives, the only option available to the Company is the
Private Placement. In the absence of this transaction, the Company risks being forced to cease
operations.

41. It is a pre-condition to the Private Placement that the Rights Plan be terminated or
otherwise rendered ineffective.

42, Requiring the Company to seek shareholder approval to terminate the Rights Plan
risks the very subsistence of the Company and would, in our submission, be contrary to the
public interest and the interest of the Company's sharcholders.

43. Accordingly, the Commission should exercise its public interest jurisdiction under
Section 127 of the Act to cease trade the Rights Plan effective immediately, giving the Company
the opportunity to close the Private Placement in advance of the March 22 deadline.

44, Given the urgency of this matter, we respectfully request that the Commission

hold a hearing in writing to consider and determine this Application by no later than on March
21, 2013 and that the Commission grant an Order by no later than 10:00 am on March 22, 2013,
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This timetable will afford the Commission an opportunity to obtain any required clarification,
while providing the Company with the certainty that it will be in a position to close the Private
Placement and pay the JV Partners before the expiry of the JV Repayment Deadline.

45. We submit that one week's public notice of the hearing referenced in paragraph 44
is sufficient to allow interested parties to make any objections to these submissions or otherwise
file their own submissions.

46. Should you have any questions or comments regarding this Application, please
contact the undersigned.

Yours very truly,
(ML o
4 (;Zx‘f)f )

22 . Melanie Shishler
cc: Naizam Kanji (Ontario Securities Commission, by e-mail and courier)

Richard Lachcik (Norton Rose, by e-mail)
Kerry Sully (CGX Energy Inc., by e-mail)
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VERIFICATION STATEMENT

The undersigned hereby authorizes the making and filing of the attached application by Davies
Ward Phillips & Vineberg LLP and confirms the truth of the facts contained therein.

DATED as of this /2*" day of March, 2013.

CGX ENERGY INC.

By: ﬁ// R
Name? Kerry Sully
Title: President & Chiel Execcutive
Officer

Tor#: 2955123.6
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CGX Provides Update on Near Term Funding Requirements -
Announces $30 Million Investment by Pacific Rubiales

May 28, 2012
{TSX-V | OYL)

TORONTO, May 28, 2012 /CNW/ - CGX Energy Inc. (TSX-V - OYL) ("CGX" or the
"Company") announced on May 7, 2012 cost increases on its Eagle-1 well and the
need to raise approximately $20 million in the near term. The initial cost estimate for
the Eagle-1 well was $55 miflion increasing to $71 million on May 7. But now as final
costs accumulate, the ultimate cost is estimated to be approximately 10% higher than
estimated on May 7. To meet its near term funding requirements, the Company is
pleased to announce that it has entered into a definitive subscription agreement (the
“Subscription Agreement”) with Pacific Rubiales Energy Corp. ("Pacific Rubiales")
dated May 27, 2012 pursuant to which Pacific Rubiales has subscribed for 85,714,285
units of CGX {the "Units”) by way of private placement at a price per Unit of $0.35 for
an aggregate purchase price of $30 million. Each Unit will consist of one common
share and one-half of one common share purchase warrant of the Company (each
whole warrant, a “Warrant'). Each Warrant will be exercisable for one CGX common
share at an exercise price of $0.60 per common share for a period of 18 months
following the date of issuance of the Units. All comman shares that compnse the Units
and any common shares issued on exercise of the Warmrants wili be subject to a four
month hold penod from the date of issuance of the Units. The proceeds from the
private placement will be used to fund expenditures related to the Company's oil and
gas exploration activities in the Guyana-Suriname Basin and for general corporate
purposes. The private placement is subject to approval of the Company's shareholders
(as described below) and acceptance by the TSX Venture Exchange ({the
"Exchange"). The Units are expected to be issusd within a week following the
required Exchange and shareholder approval.

Paclfic Rubiales currently owns approximately 18% of the Company's issued and
outstanding common shares and is an insider of the Company. As a result, the private
placement is considered a Related Party Transaction (as that term is defined in the
policies of the Exchange and applicable securities laws). The private placement will
result in Pacific Rubiales becoming a new Control Person {as that term is defined in
the policies of the Exchange) holding approximately 35% of the Company's issued and
outstanding common shares on closing of the private placement (approximately 41% if
all of the Warrants are exercised). Accordingly, the private placement is subject to
approval by the Company's shareholders as well as acceptance by the Exchange.
Shareholder approval will be sought at the Annual and Special Meeting of
Shareholders of the Company to be held on June 28, 2012 (or at any adjournment or
postponement thereof) (the "Meeting") by ordinary resolution of shareholders,
provided that the votes attached to the Company's cammon shares heid by Pacific
Rubiales and its associates and affiliates will be excluded from the calculation of such
approval. Certain of the directors of the Company have entered into voting
agreements with Pacific Rublales pursuant to which they wiil vote their CGX sharss in
favour of the private placement at the Meeting. The closing of the private placement is
gxpected to occur five business days foliowing the date that the Company obtains all
necessary shareholder and Exchange approvals.

In connection with the entering into of the Subscription Agreement and in order to
meet the Company's immediate financing needs, Pacific Rubiales has agreed to
advance to the Company $30 million on May 29, 2012 (the "Loan”). The Loan will be
evidenced by a promissory note and secured as described below. If the required
Exchange and shareholder approvals for the private placement are obtained, on
closing of the private placement, the promissory note will be cancelied by Pacific
Rubiales in full satisfaction of the aggregate purchase price of the Units. If the
approvals have not been obtained on or before July 31, 2012, the promissory note will
become payable upon 30 husiness days notice by Pacific Rubiales to the Company.
Prior to July 31, 2012, no interest is payable on the promissory note. However, if the
Units are not Issued by July 31, 2012, interest will becorme payable on the principal
amount of the promissory note at a rate of 13.5%, compounded guarterly, until the
promissory note is repaid in full. In such a scenario, the Company expects to repay
the amounts owing under the promissory note through the issuance of additional
equity or the sale of a farm-in interest in one or more of its petroleum agreements.

As security for the obligations of the Company under the promissory note, the
Company has agreed to enter into a pledge agreement with Pacific Rubiales pursuant
to which it will pledge 49% of the common shares of CGX Resources Inc, ("CGX
Resources"), a wholly-owned subsidiary of the Company, to Pacific Rubiales. If
shareholder approval for the private placement is not obtained at the Meeting, the
Company will pledge the remaining 51% of the common shares of CGX Resources to
Pacific Rubiales to secure its obligations under the Loan. The security interest(s) will
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terminate on the first to oceur of the closing of the privale placement and the date that
the promissory note has been repaid.

If the Company’s shareholders do nol approve the private placement al the Meeting,
the Company has also agreed that all standstill provisions currently reslricling Pacific
Rubiales will be d d lo be aulomatically terminated.

Under the terms of the Subscriplion Agreement, Dr. Marino Ostos Rosales will be
appointed lo he board of directors of the Company. In addition, lhe Company has
agreed to include Dr. Ostos and Mr. José Francisco Arata on management's sfate of
nominees for director included in the management informalion circular to be prepared
in conneglion with lhe Meeting and to appoint a third individual nominated by Pacific
Rubiales and eligible under the Business Corporations Act (Ontario) to serve on the
Company's board of direclors on or prior to December 31, 2012, Dr. Ostos is Senior
Vice Pregident, New Areas for Pacific Rubiales. Ha has over 30 years of experience
in E&P operations and management and was one of the founders of Pacific Stratus
Ventures, later known as Pacific Stratus Energy where he served as President and
Chief Operating Officer. Dr. Oslos holds a Masters and Ph.D. in Geological Sciences
from Rice University, Houslon, Texas as well as a Bachelor in Geosciences and a
Geolagical Engineering Degres.

Subjecl to oblaining any required approvals of the Exchange, the Company has
agreed to pay an advisory fee of 4% of lhe gross proceeds of tha private placement to
GMP Securilies L.P.

In connection wilh lhe private placement and lhe Loan, the Company has granled
Pacific Rubiales the right until the earlier to occur of: (a) the dale on which Pacific
Rubiales owns less than 15% of the outstanding common shares of the Company, and
{b) lhe dale thal is lwo years following the closing dale of lhe private ptacement, lo
parlicipate in certain subsequenl offerings or privale placements by lhe Company in
order for Pacific Rubiales lo maintain the lesser of: (i) its percentage ownership
inlerest in lhe common shares of the Company held immediately prior to such offering
or placement, and (i) 35.06% of the issued and outstanding common shares of the
Company.

The Company and Pacific Rubiales have also entered inlo an earn-in and technical
cooperation agreemenl dated May 27, 2012 pursuant lo which, among other things: (i)
Pacific Rubiales will provide technical assistance lo lhe Company in respect of ils
operalions, and (i) Pacific Rubiales will have the right lo participate in the Company's
nexl commitment weli on each of lhe Corentyne Petroleum Prospecting License
{"PPL"} and the Annex PPL by funding 50% of all cosls related to such commitment
wells {and in the case of the Annex PPL, by also funding 50% of the seismic program)
in exchange for a 33% interest in the applicable petroleum jicense.

Suresh Narine, Chairman, commented, "We are very pleased with the suppor we
have received from Pacific Rubiales, a major shareholder of CGX, and we are looking
forward to working wilh Dr. Ostos and Mr. Arata, bolh highly experienced E&P
professionals. This investmenl underscores Pacific Rubiales' confidence in the
Company’s offshore acreage and the exploration program being undertaken by CGX."

Pacific Rubiales, is a Canadian-based company and producer of natural gas and
heavy crude oil, owns 100 percent of Mela Pelroleum Corp., a Colombian oil operalor
which operates he Rubiales and Pirin oil fields in the Llanos Basin in associalion with
Ecopetrol, S.A,, the Colombian national oil company. Pacific Rubiales is focused on
identifying opportunilies primarily within the eastern Llanos Basin of Colombia as well
as in olher areas in Colombia and northern Peru. Pacific Rubiales has working
inlerests in 45 blocks in Colombia, Peru and G Pacific Rubiales' common
shares trade on the Toronto Stock Exchange and La Bolsa de Valores de Colombia
under the licker symbols PRE and PREC, respectively. Addilional informaticn on
Pacific Rubiales may also be examined and/or oblained through the internet by
accessing the website of Pacific Rubiales at www pacificnibiaies com.

CGX Energy is a Canadian-based oil and gas exploration company focused on the
exploralion of oil in the Guyana-Suriname Basin, an area ranked second in the world
for oil and gas prospectivity by the United Slates Geological Service. CGX is managed
by a leam of experienced oil and gas and finance professionals from Guyana,
Canada, the United Stales and the United Kingdom.

The Units when issued will not be registered under lhe U.S. Securities Act of 1933, as
amended, and may not be offered or sold in the United Slates absent registralion or
applicable ion from the regi ion requirements.

NEITHER thE TSX VENTURE EXCHANGE NOR ITS REGULATION SERVICES
PROVIDER (AS THAT TERM IS DEFINED IN THE POLICIES OF THE TSX
VENTURE EXCHANGE) ACCEPTS RESPONSIBILITY FOR TRE ADEQUACY CR
ACCURACY OF THIS RELEASE.

Forward-Looking Stalemenls:

This press release conlains forward-looking statements. More parlicularly, this press
release contains statemsnts lhal include, but are not limited to, the liming of the
advance and related security, the closing of the private placement, the anticipated use
of proceeds and the receipt of the required shareholder and stock exchange
approvals. Forward-looking slatements are frequently characterized by words such as
"plan", “expecl’, “project”, 'intend", “beiieve", "anticipate”, “estimate”, "may", "will",
"would", "potential”, “proposed” and other similar words, or statemenls that certain
evenls or conditions "may" or "will" occur.

The forward-looking statemenls are based on certain key expectalions and
assumptions made by CGX. Although CGX believes that the expectations and
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assumptions on which tha forward-looking statements are based are reasonable,
undue reliance should not be placed on the forward-looking statements because CGX
can give no assurance that they will prove 1o be correct. Since forward-looking
statements address future events and conditions, by their very nature they involve
inherent risks and uncertainties. Actual results could differ materially from those
currently anticipated due to a number of factors and risks. {it addition to other risks that
may affect the forward-looking statements in this press release and those set out in
CGX's management discussion and analysis of the financial condition and results of
operations for the year ended December 31, 2011, the closing of the private
placement could be delayed if CGX is not able to obtain the necessary shareholder
and stock exchange approvals on the timelines it has planned and the private
placement will not be completed at all if these approvals are not obtained or some
other condition to the closing is not satisfied. Accordingly, there is a risk that the
private placement will not be completed within the anlicipated time or at ail. The
intended use of the net proceeds of the private placement by CGX may change if the
board of directors of CGX determines that it would be in the best interests of CGX to
deploy the proceeds for some other puipose.

The forward-looking statements comtained in this press release are made as of the
date hereof and CGX undertakes no obligation to update publicty or revise any forward
-looking statements or information, whether as a result of new information, future
evenls or otherwise, unless so required by applicable securities laws.

Kerry Sully, {(604) 733-9647 or ksully@cgxenerdy.com

Charlotte May, Communications Manager, (416) 364-3353 or ¢aveaxs

http://cexenergy.ca/Investors/Press-Releases.aspx?CnwiD=128914
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ITEM 1:

ITEM 2:

ITEM 3:

ITEM 4:

ITEM S:

FORM 51-102F3

MATERIAL CHANGE REPORT

NAME AND ADDRESS OF COMPANY

CGX Energy Inc. (the "Corporation™)
130 Adelaide Street West, Suite 1010
Toronto, Ontario M5H 3P5

DATE OF MATERIAL CHANGE

February 27,2013

NEWS RELEASE

A copy of the news release was disseminated through CNW Group on February 27, 2013,

SUMMARY OF MATERIAL CHANGE

On February 27, 2013, the Corporation announced that it had entered into a binding Term Sheet
dated February 27, 2013 (the "Term Sheet") with Pacific Rubiales Energy Corp. ("Pacific
Rubiales") pursuant to which Pacific Rubiales has agreed to purchasc a minimum of 250,000,000
units of the Corporation (the "Units") by way of private placement at a price per Unit of $0.14 for
a minimum aggregate purchase price of $35 million (the “Private Placement™), subject to approval
of the TSX Venture Exchange (the "Exchange"). Each Unit is comprised of one common share of
the Corporation (a "Common Share") and one common share purchase warrant (a “Warrant”).
Each Warrant will be exercisable for one Common Share at an exercise price of $0.20 per
Common Share for a period of five years following the date of issuance of the Units. The closing
price of the Common Shares on February 26, 2013, the last trading day prior to execution of the
Term Shecet, was $0.145. The material terms of the Private Placement and related transactions are
described below.

FULL DESCRIPTION OF MATERIAL CHANGE

On February 27, 2013, the Corporation announced that it had entered into the Term Sheet with
Pacific Rubiales pursuant to which Pacific Rubiales will subscribe for a minimum of 250,000,000
Units by way of private placement at a price per Unit of $0.14 for a minimum aggregate purchase
price of $35 million (the "Minimum Offering™) and a maximum of $40 million, subject to receipt
of Exchange approval. Each Unit is comprised of one Common Share and one Warrant, Each
Warrant will be exercisable for one Common Share at an excrcise price of $0.20 per Common
Share for a period of five years following the date of issuance of the Units. It is a condition of
closing of the Private Placement that the Corporation negotiate certain of its agreements with the
officers, directors, employees and consultants such that the aggregate obligations payable by the
Corporation or any of its subsidiaries under such agrcements on a change of control of the
Corporation do not exceed $4 million. The closing price of the Common Shares on February 26,
2013, the last trading day prior to execution of the Term Sheet, was $0.145,

Pacific Rubialtes currently owns 144,434,285 Common Shares. representing approximately 35% of
the Corporation’s issued and outstanding Common Shares. Accordingly, Pacific Rubiales is an
insider of the Corporation. As a result, the Private Placement is considered a related party
transaction for purposes of Multilateral Instrument 61-101 — Protection of Minority Security
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Holders in Special Transactions ("MI 61-101") and Exchange Policy 5.9 — Protection of Minority
Security Holders in Special Transactions which incorporates the provisions of MI 61-101. MI 61-
101 provides that, unless exempt therefrom, an issuer proposing to issue securities to a related
party is required to obtain a formal valuation in respect of the related party transaction. The
Corporation is exempt from the formal valuation requirements of MI 61-101 because, among other
reasons, it is not listed on a stock exchange specified in section 5.5(b) of MI 61-101. MI 61-101
also provides that, unless exempt therefrom, an issuer shall not carry out a related party transaction
unless the issuer has obtained minority approval for the transaction. The Corporation is relying on
the financial hardship exemption from the minority approval requirement of MI 61-101 contained
in section 5.7(e) of MI 61-101.

A special committee (the "Special Committee") of four "independent directors" of the
Corporation, as defined in MI 61-101, was constituted to consider the proposed private placement
and Pacific Rubiales investment. The Special Committee (other than John Cullen and Dennis
Pieters who each refrained from voting on the transaction after being designated as a continuing
director by Pacific Rubiales and thereby having a personal interest in the transaction) has
determined unanimously that the Corporation is in serious financial difficulty, the private
placement to Pacific Rubiales is designed to improve the financial position of the Corporation, and
the terms of the private placement are reasonable in the circumstances of the Corporation.
Following these determinations and a recommendation to the Board of Directors, the Board of
Directors of the Corporation has made the same determination. Accordingly, the Corporation has
satisfied the elements of the financial hardship exemption.

If the Private Placement is completed, assuming Pacific Rubiales subscribes for all of the Units
pursuant to the Minimum Offering and that no other Units are sold pursuant to the private
placement, Pacific Rubiales will acquire an additional 250,000,000 common shares resulting in
Pacific Rubiales holding approximately 60% of the Corporation's issued and outstanding Common
Shares (and approximately 70% if all of the 250,000,000 Warrants are exercised).

The net proceeds from the private placement will enable the Corporation to discharge its
immediate obligations under the Georgetown PA Joint Operating Agreement and to continue to
fund its other near term obligations. The Corporation expects that further financings will be
necessary to ensure that it can meet its ongoing obligations. The ability of the Corporation to
continue as a going concern is dependent on securing the additional required financing, either
through issuing additional equity, debt instruments and/or payments associated with a joint
venture farm-out. There can be no assurances that the Corporation will successfully raise
additional funds.

The Term Sheet also provides that the Corporation's Board of Directors will be reconstituted such
that five of the Corporation’s eight directors will be nominees of Pacific Rubiales.

Due to the Corporation's immediate need for financing in order to carry on its business and
achieve its business objectives, the parties contemplate closing the Private Placement as soon as
possible following receipt of Exchange approval, however not later than March 11, 2013 unless
otherwise agreed to by Pacific Rubiales, GMP Securities L.P. ("GMP") and the Corporation. As
such, in the Corporation's view, it was necessary for the Corporation to file this material change
report with respect to the Private Placement less than 21 days before the expected closing date of
the Private Placement.

Subject to the receipt of any required Exchange approval, the Corporation will pay an advisory fee
to GMP of (i) 4% of the gross proceeds of the private placement in respect of the subscription for
Units by Pacific Rubiales, and (ii) 6% of the gross proceeds derived from the sale of Units
pursuant to the private placement to any investor(s) other than Pacific Rubiales. The Exchange
has advised the Corporation that it has no objection to the payment of the fees at this time.
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ITEM 6: RELIANCE ON SUBSECTION 7.1(2) OF NATIONAL INSTRUMENT 51-102

Not applicable.

ITEM 7: OMITTED INFORMATION

Not applicable.

ITEM 8: EXECUTIVE OFFICER

For further information, please contact:

Charlotte May

Corporate Secretary

(416) 364-3353
ITEM 9: DATE OF REPORT

March 8, 2013

CGX ENERGY INC.

By: (signed) Charlotte May

Name: Charlotte May
Title: Corporate Secretary



SCHEDULE A

[See attached.]
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NEWS RELEASE
CGX ENERGY INC.
(TSX-V | OYL)
February 27, 2013

energy inc

COX

CGX Provides Update on Financial Position and Announces
Private Placement Financing

NOT FOR DISSEMINATION IN THE UNITED STATES OR THROUGH U.S. NEWSWIRE SERVICES

Toronto, Ontario - CGX Energy Inc. (TSX-V - OYL) (“CGX” or the “Company”) announces that it has entered
into an agreement with GMP Securities L.P. (‘GMP”) dated February 27, 2013 in connection with a proposed
private placement of a minimum of Cdn$35,000,000 (the “Minimum Offering”) and a maximum of
Cdn$40,000,000 of units of CGX (the “Units”) at a price of Cdn$0.14 per Unit. Each Unit will consist of one
common share and one common share purchase warrant of the Company (a "Warrant"), each Warrant being
exercisable to acquire one CGX common share at an exercise price of Cdn$0.20 per share for a period of five
years following the date of issuance of the Units. All common shares that comprise the Units and any common
shares issued on exercise of the Warrants will be subject to a four month hold period from the date of issuance
of the Units. The private placement is subject to approval of the TSX Venture Exchange (“TSXV") and other
customary closing conditions.

The Company also announces that it has entered into a binding term sheet with Pacific Rubiales Energy Corp.
("Pacific Rubiales"), a current shareholder of the Company, dated February 27, 2013 (the “Pacific Rubiales
Agreement”) pursuant to which Pacific Rubiales has agreed to purchase all of the Units to be issued in the
Minimum Offering that are not subscribed for by other investors. Pursuant to the Pacific Rubiales Agreement, it
is a condition of closing of the placement of the Minimum Offering to Pacific Rubiales that the Company
renegotiate certain of its agreements with the officers, directors, employees and consultants of the Company
such that the aggregate obligations payable by the Company or any of its subsidiaries under such agreements
on a change of control of the Company do not exceed Cdn$4,000,000.

The net proceeds from the private placement, after payment of an advisory fee to GMP, the expenses of GMP
relating to its engagement by CGX and other transaction expenses, will be used by CGX as follows:

e as to approximately US$15,000,000, to meet the Company’s current default payment obligations owing to
Repsol Exploracion S.A. (“Repsol”), Tullow Guyana B.V. and YPF S.A. (collectively the “Partners”)
pursuant to the Joint Operating Agreement among the Partners to the Georgetown Petroleum Agreement
(“Georgetown PA"),

e as to a maximum of Cdn$4,000,000, for change of control payments to officers, directors, employees and
consultants of the Company who will no longer be with the Company following closing,

e in satisfaction of a transaction fee payable to the Company's financial advisor, and

e as to the balance of the net proceeds of the private placement, to fund expenditures related to the
Company’s oil and gas exploration activities and for general corporate purposes.

Subject to the approval of the TSXV, the Company has agreed to pay GMP an advisory fee of (i) 4% of the
gross proceeds of the private placement in respect of the subscription for Units by Pacific Rubiales, and (ii) 6%
of the gross proceeds derived from the sale of Units pursuant to the private placement to any investor(s) other
than Pacific Rubiales. The TSXV has advised the Company that it has no objection to the payment of the fee
at this time.

1010, 130 Adelaide Street West Trading Symbol oYL

Toronto, ON, Canada M5H 3P5 Shares Qutstanding 411,948,218
416.364.5569  416.364.5400 Fully Diluted 472,530,090
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Pacific Rubiales currently owns 144,434,285 common shares representing 35.06% of the Company's issued
and outstanding common shares and is an insider of the Company. Assuming Pacific Rubiales subscribes for
all of the Units pursuant to the Minimum Offering and that no other Units are sold pursuant to the private
placement, Pacific Rubiales will hold 60% of the Company's issued and outstanding common shares (and
approximately 70% assuming the exercise of all of the Warrants issued to Pacific Rubiales). Pacific Rubiales
also holds warrants which are exercisable for an additional 42,857,142 common shares of the Company at an
exercise price of Cdn$0.60 per common share until January 9, 2014. As a result, the private placement is a
related party transaction pursuant to Policy 5.9 of the TSXV and Multilateral Instrument 61-101 - Protection of
Minority Security Holders in Special Transactions ("Ml 61-101") and triggers the requirement for a valuation and
minority approval unless exemptions therefrom are available. As CGX is not listed on or quoted on any
prescribed exchange listed in Ml 61-101, the transaction is exempt from the formal valuation requirement
contained in Ml 61-101 pursuant to section 5.5(b) of Ml 61-101. CGX is relying on the financial hardship
exemption from the minority approval requirement of Ml 61-101 contained in section 5.7(e) of Ml 61-101 as
described in more detail below.

In its Management's Discussion and Analysis for the nine months ended September 30, 2012, the Company
disclosed that as of November 26, 2012, the Company had received a default notice in respect of its
Participating Share of joint account expenses for the Georgetown PA in the amount of US$11,500,000. On
January 24, 2013, the Company was advised by Repsol as operator of the Georgetown PA that the total default
amount had increased to US$14,939,626. The Company has negotiated a stay of any enforcement
proceedings until March 22, 2013. The Company reports that the current default amount is significantly in
excess of its cash on hand and, accordingly, the Company currently has insufficient funds to satisfy this
obligation and other near term obligations.

Pursuant to Ml 61-101, minority approval is not required for a related party transaction in the event of financial
hardship in specified circumstances. A special committee (the "Special Committee") of four "independent
directors” of the Company, as defined in MI 61-101, was constituted to consider the proposed private
placement and Pacific Rubiales investment. The Special Committee (other than John Cullen and Dennis
Pieters who each refrained from voting on the transaction after being designated as a continuing director by
Pacific Rubiales and thereby having a personal interest in the transaction) has determined unanimously that
the Company is in serious financial difficulty, the private placement to Pacific Rubiales is designed to improve
the financial position of the Company, and the terms of the private placement are reasonable in the
circumstances of the Company. Following these determinations and a recommendation to the Board of
Directors, the Board of CGX has made the same determination. Accordingly, CGX has satisfied the elements
of the financial hardship exemption.

The net proceeds from the private placement will enable the Company to discharge its immediate obligations
under the Georgetown PA Joint Operating Agreement and to continue to fund its other near term obligations.
The Company expects that further financings will be necessary to ensure that it can meet its ongoing
obligations. The ability of the Company to continue as a going concern is dependent on securing the additional
required financing, either through issuing additional equity, debt instruments and/or payments associated with a
joint venture farm-out. There can be no assurances that the Company will successfully raise additional funds.

Pursuant to the Pacific Rubiales Agreement, upon closing of the private placement, the board of directors of
CGX will be reconstituted as follows to ensure that a majority of the directors are nominees of Pacific Rubiales:

Ronald Pantin

José Francisco Arata
Marino Ostos

Dennis Mills

Jairo Lugo

Suresh Narine

John Cullen

Dennis Pieters

Ronald Pantin is the Chief Executive Officer and Executive Director of Pacific Rubiales. Mr. Pantin has worked
in the Venezuelan oil industry for 24 years prior to founding Pacific Rubiales. Mr. Pantin has held a number of
senior positions within Petroleos de Venezuela, S.A. (“PDVSA”), most recently being President of PDVSA
Services. Immediately after PDVSA, Mr. Pantin was President of Enron Venezuela. He began his professional
career with Maraven, an affiliate of PDVSA, where he held a variety of positions including Exploration and
Production Planning Manager, Petroleum Engineering Manager, Treasurer, Operations Manager in the



Production Division, and Corporate Planning Manager.

José Francisco Arata has been the President and a director of Pacific Rubiales since 2008. From August 21,
2006 to January 23, 2008, Mr. Arata was the Chief Executive Officer and a director of Pacific Stratus Energy
Ltd. From July 1997 to February 2006, Mr. Arata was the Executive Vice President and a director of Bolivar
Gold Corp. Mr. Arata has over 29 years of experience in mineral and oil exploration in a number of countries in
Latin America. He began his professional career with Maraven, an affiliate of PDVSA, where he held a variety
of positions within the Exploration and Production Department. After leaving PDVSA, Mr. Arata started a
number of private ventures in the Venezuelan mining industry. Mr. Arata became a director of CGX on June
28, 2012.

Dr. Marino Ostos is Senior Vice President, New Areas for Pacific Rubiales. He has over 30 years of
experience in Exploration and Production operations and management and was one of the founders of Pacific
Stratus Ventures, later known as Pacific Stratus Energy Ltd. where he served as President and Chief Operating
Officer. Dr. Ostos holds a Masters and Ph.D. in Geological Sciences from Rice University, Houston, Texas as
well as a Bachelor in Geosciences and a Geological Engineering Degree. Dr. Ostos became a director of CGX
on May 30, 2012.

Dennis Mills is a Canadian businessman and former politician. Mr. Mills was Vice Chairman and Chief
Executive Officer of MI Developments Inc. from 2004 to 2011, and a Vice-President at Magna International
from 1984 to 1987. Mr. Mills served as a Member of Parliament in Canada’s federal parliament from 1988 to
2004. While a Member of Parliament, Mr. Mills was Parliamentary Secretary to the Minister of Industry from
1993 to 1996, the Parliamentary Secretary to the Minister of Consumer and Corporate Affairs from 1993 to
1995 and the Chair of the Committee studying the Industry of Sport in Canada. Mr. Mills was the Senior Policy
Advisor to the Cabinet Committee on Communications (1980-1984), Advisor to the Minister of Energy (1980-
1981), Senior Advisor to the Minister of Multiculturalism (1980), and Senior Communications Advisor to the
Prime Minister of Canada, The Right Honourable Pierre Elliott Trudeau (1980-1984).

Dr. Jairo Lugo is Senior Vice President, Exploration of Pacific Rubiales. From 2004 to January, 2008, he was
the Executive Vice President, Exploration of Pacific Stratus Energy. Dr. Lugo was Director of Exploration of
Arauca Energy Group from April, 2003 to October, 2004, Exploration coordinator for PDVSA from 2000-2002,
G&G Manager for PDVSA-CVP from 1998-2000, and also held various exploration geologist positions at
PDVSA from 1990-1998.

Due to the Company's immediate need for financing in order to carry on its business and achieve its business
objectives, the parties contemplate closing the private placement as soon as possible, however not later than
March 11, 2013 unless otherwise agreed to by Pacific Rubiales, GMP and CGX. As such, in the Company’s
view, it will be necessary for the Company to file the material change report with respect to the proposed
transaction less than 21 days before the expected closing date of the private placement.

CGX has been advised by Pacific Rubiales that Pacific Rubiales intends for CGX to remain a public company
after completion of the financing.

The Units when issued will not be registered under the U.S. Securities Act of 1933, as amended, and may not
be offered or sold in the United States absent registration or applicable exemption from the registration
requirements.

Dr. Suresh Narine, Executive Director of CGX, stated, “Over the last 15 years, CGX has been the most active
explorer for hydrocarbons in Guyana. This financing led by Pacific Rubiales provides a new base to allow a
high level of exploration to continue in our newly re-issued Corentyne, Demerara and Berbice Licences, with
continued participation by the other CGX shareholders. Guyanese leadership at the Board level and in
management will continue, unigue amongst companies currently actively exploring in Guyana. Pacific Rubiales
will add broad global experience, with a very successful track record in exploration.”

About CGX Energy

CGX is a Canadian-based oil and gas exploration company focused on the exploration of oil in the Guyana-
Suriname Basin, an area in which the United States Geological Survey estimated a Pmean oil resource
potential of 13.6 billion barrels in their Assessment of Undiscovered Conventional Oil and Gas Resources of
South America and the Caribbean, 2012. CGX is managed by a team of experienced oil and gas and finance
professionals from Guyana, Canada, the United States and the United Kingdom.



About Pacific Rubiales

Pacific Rubiales is a Canadian company and producer of natural gas and crude oil, owns 100% of
MetaPetroleum Corp., which operates the Rubiales, Piriri and Quifa heavy oil fields in the Llanos Basin, and
100% of Pacific Stratus Energy Colombia Corp., which operates the La Creciente natural gas field in the
northwestern area of Colombia. Pacific Rubiales has also acquired 100% of PetroMagdalena Energy Corp.,
which owns light oil assets in Colombia, and 100% of C&C Energia Ltd., which owns light oil assets in the
Llanos Basin. In addition, the Company has a diversified portfolio of assets beyond Colombia, which includes
producing and exploration assets in Peru, Guatemala, Brazil, Guyana and Papua New Guinea. Pacific
Rubiales common shares trade on the Toronto Stock Exchange and La Bolsa de Valores de Colombia and as
Brazilian Depositary Receipts on Brazil's Bolsa de Valores Mercadorias e Futuros under the ticker symbols
PRE, PREC, and PREB, respectively.

For further information please contact:

Kerry Sully, President and CEO (604) 733-9647 or ksully@cgxenergy.com
Charlotte May, Communications Manager (416) 364-3353 or cmay@cgxenergy.com

NEITHER THE TSX VENTURE EXCHANGE NOR ITS REGULATION SERVICES PROVIDER (AS THAT TERM IS DEFINED IN
THE POLICIES OF THE TSX VENTURE EXCHANGE) ACCEPTS RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF
THIS RELEASE.

Forward-Looking Statements:

This press release contains forward-looking statements. More particularly, this press release contains statements that include, but
are not limited to, the timing of the private placement, the anticipated use of proceeds, the proposed changes to the Board of
Directors and management of CGX and the receipt of required stock exchange approvals. Forward-looking statements are
frequently characterized by words such as "plan”, "expect”, "project”, "intend", "believe", anticipate", "estimate", "may", "will",
"would", "potential", "proposed" and other similar words, or statements that certain events or conditions "may" or "will" occur. The
forward-looking statements are based on certain key expectations and assumptions made by CGX. Although CGX believes that the
expectations and assumptions on which the forward-looking statements are based are reasonable, undue reliance should not be
placed on the forward-looking statements because CGX can give no assurance that they will prove to be correct. Since forward-
looking statements address future events and conditions, by their very nature they involve inherent risks and uncertainties. Actual
results could differ materially from those currently anticipated due to a number of factors and risks. In addition to other risks that
may affect the forward-looking statements in this press release and those set out in CGX's management discussion and analysis of
the financial condition and results of operations for the three and nine month periods ended September 30, 2012, the closing of the
private placement could be delayed if CGX is not able fo obtain the necessary stock exchange approval on the timelines it has
planned and the private placement will not be completed at all if this approval are not obtained or some other condition to the closing
is not satisfied. Accordingly, there is a risk that the private placement will not be completed within the anticipated time or at all. The
forward-looking statements contained in this press release are made as of the date hereof and CGX undertakes no obligation to
update publicly or revise any forward-looking statements or information, whether as a result of new information, future events or
otherwise, unless so required by applicable securities laws.
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CGX Energy Inc, - Sources & Uses Schedule - Next 6 Months ©

As at March 8, 2013
03/13 04/13 05/13 06/13 07/13 03/13 0s/13
Saurces { Inflow:
Current cash balance " 2,053,723 13,579,906 8,822,006 7,330,025 5,527,843 3,962,647 2,412,173
Uses / Outflow:
Moanthly General & Administrative budget @ (779,852} {755,122) (714,202) {774,405) {787,418) (772,697) (755,750)
Board of Director fees (including special committee for Q1 2013): (250,000) - - (250,000} - - {250,000)
Berbice, Demerara & Corentyne Training fees {as per Petroleum Agreement): - (225,000) - - - = =
Qutstanding invoices to suppliers 1; {1,271,955) - - . - - -
Repsol default payment: (15,000,000} - - - - - -
Monthly Georgetown budget B! - (777,778) {777,778) (777,778) (777,778) {777,778) (777,773)
Process & reinterpret Corentyne 3D *: - - - - - - {333,333)
Berbice onskore exploration cast © 9 - - : - - - -
Shareholder meeting - printing, proxy solicitation and related cost: {300,000} - - - - - -
Shareholder meeting - legal, transfer agent fees {equity) and related cost: {400,000)
Totail - Uses / Outfiow: {18,001,817) {1,757,500) {1,491,980) (1,802,183) {1,565,196) {1,550,475) {2,116,861)

Netdeficit- without financing: =755, . 948,054} - . . . . .

Projected Financing

2013 Financing - projected 34,728,000 - -
Maximum payment far COC ®'; {4,000,000) . . . - - .
Payment of fees to advisors ‘" {4,200,000) - - - - - R

Net surpluswith financing: = -~ @ . R R st Y 15,579,906 -7,330,0 = Sl 3,962,687 Y 2,412,373 07 208,312

Notes:

it Balznces as of 3/8/2013

@ This number will be reduced post-closing of financing transaction based on changes made by new control party

B3 assumes Net Wi of 32.5% (CGX to obtain an additional 12.5%); S7mm net cost burden spread out over 9 months starting in Q2
{post-settlement of o/s payables); No farm-out

9 Assumnes no farm-out - 100% cost burden for CGX; Project likely to begin no sooner than end of Q3

1) Assumes 62% W for CGX; $620k net cost burden in Qctober

'l No budgeted amounts for activities related to QN Energy or the wharf. 2013 ON Energy activities (i.e. financing, etc.), in the event
that they occur, will be considered separately.

7 Net of GMP fees; Assuming total subscription will be $36.2mm

) These final numbers will be sukject to decisions made by controllirg party Lpon closing of transaction
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This binding term sheet (the “Term Sheet”) sets out the terms and conditions upon which a
private placement of Units (as defined below) is to be completed between CGX Energy Inc. and Pacific

Rubiales Corp.

On execution of this Term Sheet, the parties hereto agree to be bound by the terms contained in
this Term Sheet. Each of the parties hereto agrees to use commercially reasonable efforts in good faith to
settle and enter into, on or before March 11, 2013, the terms of a definitive subscription agreement to
formalize the terms of this Term Sheet as contemplated below.

CGX Energy
Private Placement of Units
Minimum of Cdn$35,000,000
Maximum of Cdn$40,000,000

Issuer:

Offering:

Units:

Issue Type:

Issue Price:

Gross Proceeds:

Backstop Investor:

Hold Period:

Use of Proceeds:

CGX Energy Inc. (the “Corporation”).

Treasury offering of a minimum of 250,000,000 units (the “Units”) of the
Corporation (the “Minimum Offering”) and a maximum of up to
285,714,285 Units (the “Offering”).

Each Unit will consist of one common share of the Corporation (the
“Common Shares”) and one common share purchase warrant (a “Warrant”).
Each Warrant will entitle the holder thereof to purchase one additional
common share of the Corporation (a “Warrant Share™) at an exercise price
of Cdn$0.20 per Warrant Share at any time prior to the date that is five
years following the Closing Date (as hereinafter defined).

Private placement by way of prospectus exemption under the Securities Act
(Ontario).

Cdn$0.14 per Unit (the “Issue Price”).
Minimum of Cdn$35,000,000 and a maximum of up to Cdn$40,000,000.

Subject to the conditions hereof, Pacific Rubiales Energy Corp. (“PRE”), a
current shareholder of the Corporation, hereby agrees to subscribe for all
Units to be issued in the Minimum Offering that are not subscribed for by
other investors

The Common Shares and the Warrant Shares, if issued, will be subject to a

four month hold period commencing on the Closing Date (as hereinafter
defined).

The proceeds from the Offering, after payment of the Commission (as
hereinafter defined) and the Agent’s reasonable out-of-pocket costs and
expenses (the “Net Proceeds™), will be used by the Corporation as follows:

(i) as to approximately US$15,000,000, to meet the Corporation’s current
default payment obligations owing to Repsol Exploracion SA, Tullow

o1-



Payment Direction:

Segregated Account:

Board Representation:

Agent:

Guyana B.V. and YPF S.A. pursuant to the Georgetown Block,
Guyana, joint operating agreement,

(i) as to a maximum of Cdn$4,000,000, for change of control payments to
officers, directors, employees and consultants of the Corporation or its
subsidiaries who are entitled to receive such payments as a result of, or
in connection with, the transactions contemplated hereby; provided that
no such payments shall be made until the Corporation has received
such waivers or other documents as are necessary and in a form
acceptable to PRE acting reasonably such that the aggregate change of
control payments required to be made by the Corporation to officers,
directors, employees and consultants of the Corporation or its
subsidiaries upon a change of control of the Corporation are less than
or equal to Cdn$4,000,000,

(ili)as to the balance of the net proceeds of the Offering, to fund
expenditures related to the Corporation’s oil and gas exploration
activities and for general corporate purposes.

The Corporation will direct PRE to pay a portion of the Net Proceeds to
satisfy the obligations of the Corporation referred to in (i) and (ii) of the
above-stated Use of Proceeds.

The balance of the Net Proceeds shall be deposited in escrow with GMP and
held in a segregated account. All disbursements from the segregated account
shall be used toward item (iii) of the above-stated Use of Proceeds and shall
be subject to the prior approval of the board of directors of the Corporation.

The board of directors of the Corporation shall be revised upon closing of
the Offering as follows to ensure that a majority of the directors are
nominees of PRE.

Ronald Pantin*

Jose Francisco Arata*
Marino Ostos*

Jairo Lugo*

Dennis Mills*

Suresh Narine

John Cullen

Dennis Pieters

* PRE nominee.
The Corporation shall agree to recommend that shareholders vote in favour
of any PRE nominees to be added to the board of directors of the

Corporation,.

GMP Securities L.P. (the “Agent” or “GMP”),



Compensation:

Approvals:

Shareholder Approval:

Conditions of Closing:

Subscription Agreement:

Warrant Certificate:

Escrow Agreement:

A cash fee equal to: (i) 4% of the gross proceeds derived from the sale of
securities to PRE pursuant to the Offering, and (ii) 6% of the gross proceeds
derived from the sale of securities pursuant to the Offering to any
investor(s) other than PRE (the “Commission”).

The issuance of the Units by the Corporation and the payment of the
Commission are subject to the Corporation obtaining approval of the TSX
Venture Exchange (the “Regulatory Approval”). The Corporation has been
advised by the TSX Venture Exchange that it does not object to the
payment of the Commission at this time.

The Offering shall be completed in reliance on exemptions from the
valuation and minority approval requirements of Multilateral Instrument
61-101 — Protection of Minority Security Holders in Special Transactions.

Closing of the Offering shall be conditional upon PRE receiving (i) a legal
opinion from legal counsel to the Corporation in the form set out on Exhibit
A, together with local counsel opinions that are substantially similar to
those delivered to PRE in connection with its private placement
subscription in 2012, (ii) evidence of all necessary regulatory approvals to
complete the Offering, (ii) an opinion of legal counsel to the Corporation
regarding title matters, in respect of the material oil and gas properties of
the Corporation, and (iii) waivers of the directors, officers, employees and
consultants referenced under clause (ii) of “Use of Proceeds” above, each in
a form acceptable to PRE, acting reasonably.

On or before the Closing Date, PRE and any other subscribers shall enter
into definitive subscription agreements on terms acceptable to the parties
thereto including the necessary provisions to reflect the terms hereof
relating to the issuance of the Units; provided, however, that if the parties
hereto are unable or unwilling to enter into a definitive subscription
agreement by the Closing Date, then, subject to the terms and conditions
hereof, the parties hereto shall be bound to complete the Minimum Offering
in accordance with the terms hereof.

The definitive subscription agreement will contain  customary
representations and warranties substantially similar to those contained in the
subscription agreement between the Corporation and PRE dated May 27,
2012. GMP shall have the benefit of the representations and warranties
provided by the Corporation to PRE pursuant to the definitive subscription
agreement.

The form of the certificate representing the Warrants shall be substantially
the same as the warrant certificate representing PRE’s existing warrants
issued by the Corporation, with such changes as the Corporation and PRE
may agree, acting reasonably.

On or before the Closing Date, GMP and the Corporation shall enter into an

escrow agreement in respect of the Net Proceeds as contemplated under
“Segregated Account” above.

-3



Closing Date:

Enforceability:

Governing Law:

Miscellaneous:

The Minimum Offering shall close and the Units will be issued on or before
the 5th business day following the date on which the Regulatory Approvals
are obtained, and for this purpose conditional approval of the TSX Venture
Exchange for issuance of the Units shall be sufficient if permitted by law,
expected to be March 11, 2013, or such other date as the Corporation, PRE
and GMP may agree.

This Term Sheet constitutes an enforceable agreement between the parties
hereto in accordance with its terms, and the parties hereto shall proceed
diligently, expeditiously and in good faith to fulfill their respective
obligations by the relevant dates provided for herein.

This Term Sheet shall be governed by the laws of the Province of Ontario
and the federal laws of Canada applicable therein.

This Term Sheet and the rights or obligations of CGX and PRE hereunder
are not transferable or assignable in whole or in part by any party hereto
without the prior written consent of the other party. This Term Sheet
constitutes the entire agreement of CGX and PRE relating to the matters set
forth herein and supersedes any prior understandings or agreements. No
amendment or waiver of any provision of this Term Sheet shall be binding
on any party hereto unless consented to in writing by such party. Time
shall be of the essence of this Term Sheet. If any provision of this Term
Sheet is determined by a court of competent jurisdiction to be invalid,
illegal or unenforceable in any respect, all other provisions of this Term
Sheet shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not
affected in any manner materially adverse to any party hereto.

[Signature page follows]



The parties hereto agree to be bound by the terms of this Term Sheet.

, 2013,

L\
DATED this 277t day of FCE)NL &r"(t/

CGX ENERGY INC.

by:

Name: Suresh Narine
Title: Executive Chairman

by:

Name: Kerry Sully
Title: President & CEO

PACIFIC RUBIALES ENERGY CORP,

by:

Name: Peter Volk
Title: General Counsel



The partics hereto agree to be bound by the terms of this Term Shect.

DATED this 2 7% dayof Fe braas o 2013,
CGX ENERGY INC.

by
T

Name:
Title:

by:

Name:
Title:

PACIFIC RUBJALES ENERGY CORP.
/., ‘1‘ ;". ;

Name:” Pelgr Volk

Tille:f Gereral Counsel



EXHIBIT A

OPINION OF ONTARIO COUNSEL
(TO BE DELIVERED ON CLOSING DATE)

(ALL OPINIONS SUBJECT TO CUSTOMARY ASSUMPTIONS AND QUALIFICATIONS)
1. The Corporation is a corporation existing under the Business Corporations Act (Ontario).

2. The Corporation has the corporate power and capacity under the laws of the Province of
Ontario to own, lease and operate its properties and assets and to carry on its business as such business is
described in the Public Record.

3. The Corporation has all necessary corporate power and capacity to execute and deliver
each of the Subscription Agreement and the Warrant Certificate and to perform its obligations thereunder.

4. The execution and delivery of each of the Subscription Agreement and the Warrant
Certificate by the Corporation and the performance of its obligations thereunder have been duly
authorized by all necessary corporate action on the part of the Corporation.

S. Each of the Subscription Agreement and the Warrant Certificate has been duly executed
and delivered by the Corporation.

6. Each of the Subscription Agreement and the Warrant Certificate constitutes a legal, valid
and binding obligation of the Corporation, enforceable against the Corporation by the Purchaser in
accordance with its terms.

7. The execution and delivery of each of the Subscription Agreement and the Warrant
Certificate by the Corporation and the performance of its obligations thereunder do not contravene or
result in a breach of (i) the articles or by-laws of the Corporation, or (ii) the laws of the Province of
Ontario and the federal laws of Canada applicable therein.

8. The Corporation is a reporting issuer under Ontario Securities Laws and is not included
in the list of defaulting reporting issuers maintained by the Ontario Securities Commission.

9. The TSXV has conditionally accepted notice of the issuance of the Subscription Shares,
the Warrants and the Warrant Shares and has conditionally approved the listing of the Subscription Shares
and the Warrant Shares subject to the Corporation fulfilling the requirements of TSXV set forth in the
letter from the TSXV dated M.

10. All necessary corporate action has been taken by the Corporation to authorize the
issuance of the Subscription Shares and the Subscription Shares have been validly issued as fully paid and
non-assessable common shares of the Corporation.

11. The Warrants have been duly created and issued and the holder thereof is entitled to the
benefits, subject to the terms, of the Warrant Certificate.

12. The Warrant Shares have been duly allotted and reserved for issuance and the Warrant
Shares, when issued upon the exercise of the Warrants in accordance with the terms thereof, will be duly
issued as fully paid and non-assessable common shares of the Corporation.



13. The issuance and sale of the Subscription Shares and the Warrants by the Corporation to
the Purchaser in accordance with the Subscription Agreement is exempt from the prospectus requirements
of Ontario Securities Laws and no documents are required to be filed, no proceedings are required to be
taken and no approvals, permits, consents or authorizations of any securities regulatory authority are
required to be obtained under Ontario Securities Laws to permit the distribution of the Subscription
Shares and Warrants by the Corporation to the Purchasers; however, the Corporation will be required to
file with the Ontario Securities Commission a report of exempt distribution on Form 45-106F1 as
prescribed by National Instrument 45-106 — Prospectus and Registration Exemptions, together with the
payment of applicable fees within 10 days of the distribution.

14. The issuance of the Warrant Shares upon the exercise of the Warrants upon the terms and
subject to the conditions contained in the Warrants is exempt from the prospectus requirements of the
Ontario Securities Laws and no documents are required to be filed, no proceedings are required to be
taken and no approvals, permits, consents or authorizations of any securities regulatory authority are
required to be obtained under Ontario Securities Laws to permit such issuance of Warrant Shares by the
Corporation.
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. SHAREHOLDER RIGHTS PLAN AGREEMENT.

fTFHSAGREENmNT i e asOf the 24% day of May, 2011

. BETWEEN: |

' . - CGX ENERGY INC a2 corporatmn ex15,uno under the ]aws Of the
S Provmce ofOntano ' . T A
(the "Corporatlon)
AND: | e f
EQUITY FINANCIAL TRUST CO’VI?ANY a trust company fo;med'f‘.'i;: BT
~under the laws of Canada ) ‘
_ _(the "R1ghts Agent") B -:. '-
. WHEREAS: |
A, C 7 the Board of Dlrectors (as heremaﬂer deﬁned) has determmed that 1t is adwsable o’ 'adopt :,' o

" “a shareholder rights plan (the "Rights Plan") to ensure, to'the extent p0551b1e, that all shareholders 5,of the =
" Corporation are treated fairly in conneetmn w1th any take -over bxd in respect of the Corporat{on '
_aequlsmon of control ot the Corporatlon . ' L S

B. - in order to 1mp1ement the nghts Plan ﬂ1e Board of Duectors has

S (V2 ._ -Iauthorxzed and declared a dJstnbunon of one. nght (a "R1gh1") effectlve at the Record'-:: i
C T Time (as heremaﬁ:er deﬁned) in respect of eaeh Common Share outstandlng at the Record{'
. Txme SRR . . L . L S

(u) o authorlzed ihe issue of one nght in respeet of eaeh Common Share issu after the o
T Record Time and prlor to the’ ‘earlier of the Separanon Tlme (as heremaﬁer deﬁned) and D
the Explzatzon Tune (as heremai’cer deﬁned) and

(_iii)' .authonzed the issue of nghls Cemﬁcates (as heremaﬁer deﬁned) to
L pu:rsuant to the tenns and subj ect to the cond.ttlons set forth hereln, :

c. 7 """-'each nght entitles 1he holder thereof after the Separatxon Tlme, to purchase cuntles of .
'the Corporation pursuant to the terms and subject to the condluons set forth herem and s

. D. . the Corporatlon desues to appomt the- nghts Agent to act on behalf of the Corporatlon, - f"'
* and the nghts ‘Agent is wﬂ]mg to s0 act, in connecnon ‘with the issue, transfer, exchang Y nd replacement R
o of nghts Cemﬁcates the exermse of R;ghts and other matters referred to herem :.. . s

" Sharcholders Rights Plan Agreement - May24-1Ldocx -



a _ “NOW TT-IEREFORE, m eon31derat10n of the prermses and respeetzve agreements set
foﬂh herem, the partzes hereto hereby agree as. set forth below : A

ARTICLE 1
INTERPRETATION

1.1 . o | Certam Def‘ mtzons

For the pmposes of th.lS Agreement mcludmg the reeltals hereto the terms set forth_"
below have the mearm}gs mdleated - . R

. N (a) we "Ateilrmg Person“ means any Person who 13 the Beneﬁeial Owner of 20% or more f o : L
' the outstandmg Votmcr Shares but does not mclude i ' San T

0 the Corporatlon or any Subsu:hary of the Corporat:on

() - any Person who becomes the Beneﬁelai OWner of 20% or. rnore of the.'
P Oulslandmg Votzr.lg Shares as a result of one or any combmat:lon of - '

E (A)' .I a Votmg Share Reduetron,
: (B) _. _a Penmtted B1cl Aeqmsrtron
(€ anExempt Acqulsmon |
T (D) a Pro Rata Acqulsmon and
(E) _a Convertzble Secuﬂty ACq_ulSltTOIl R

s prowded however that xf a Person shali beeome the Beneﬁelal Owner of 20% or

* more of the outstandmg Yoting Shares by reason of one or any combination of a SR

" Voting Share Reduction, a Penmtted Bid Acquisition, an Exempt Acquisition, a .+’

Pro Rata Acquisition and a Cornvertible Securzty Acquisition; -and thereafter :

. becomes the: Beneficial . Owner of more than ;1.0% of the: number of Votmg -

L Shares then outstandmg in addition to those Voting Shares sueh\_Person already "

" holds (otherwise than pursuant’ 0 a Voung Share Reducti Permitted Bid-

- Acquisition, an Exempt Acquisitiori, a ‘Pro-Rata’ Acquisition ‘or a Convertible’

- .. Seécurity Acquisition or-any combination thereof), then, as of the date that such_

-~ Person becomes a. Beneﬁcral Owner .of such addmonai Votmg Shares such'
S Person shall becorne an "Acqumng Person_ AT i > :

_ (iii) - for the penod of 10 days aﬁer the Dlsquahﬁcanon I)ate (as heremaﬁer deﬁned) IR
© . any Person” who becomes ‘the Beneficial Owner of 20% .or. more of the - °

_outstanding Voting Shares as a resu]t of such Person becomzng dlsquahﬁed from

. relying on Section 1. l(d)(u)(B) where such drsquahﬁeatlon results solely because

- such Person is making or has announced a current intention to make a Take-over

- Bid, either alone or by acting jointly of in’concert thh any other Person, unless

- ='such dlsqnallﬁed Person during such 10-day penod acquires more than 1.0% of .

- the number of Voting Shares then outstandmg in addition to thosé Voting Shares

- such dlsquahf fed Person already holds. : For the purposes of this deﬁmﬁon, SRS

" "Disqualification Date" means the first ‘date’ of pubhe_an_nouneement that such

Sharehe]ders Rights Plaﬁ Agreemenj: - May24-11.docx .



;Persan is makmg or partzmpatmg in, or proposes to ‘make ¢ or parhelpate in,a
Take-over Bid, either aione or by aetmg gomtly or in concert with another Person '

C{tv)  an underwriter or a member ofa bankmg or selhng group acnng in such capaelty S
i that becomes the Beneficial Owmer of 20% or more of the Votmg Sharés in " & )
: 'conneetmn ‘with “a - distribution. of securities pursuant to an underwntmg-. RS
o .'agreement with the Corporatmn or o

- (v)  any Person (a "Grandfathered Person") who is the Beneﬁelal Owner of more than BRI
" 20% of the Voting Shares determined as at the Record Time, provided, however, =
© 'that this exception shall aét, and shall cease to, apply if, after the Record Tire, "
- the Grandfathered Person: (1) ceases to own more than 20% of the outstaﬁdmg 3
.+ . .Voting Shares; or (2) becomes the Beneficial Owner of more than 1% of the
" - nurnber of outstandmg Voting Shares then outstanding -in *addition.. to those .-
""" Voting ‘Shares such Person already holds (DthCL'WISe than putsuant to a Votmg_"'_';
-+ - Share Reductlon, a Permitted Bid Acquisition, an Exempt Acquisition, a Pro Rata " -
. A{Jq‘UJ.SItIOH ora Convembie Seeunty Acqulsmon or any combmatien thereot) P

() "Aﬁ'ihate" When used to mdwate a relahonslup wzth a spemﬁed Person means a Person' o
- ©that directly, or indirectly, controis or is con!rolled hy, or is under common control w:th _ _' _
such Spemﬁed Person. - ... R SRR

ON _"Assocnate" when ised to }Ddlcatf.‘. a relatlonsmp w1th a spemf" ed Person means (i) any' o
o ~corporation of w]:uch such Person beneficially owns, directly or 1nd1rectIy, voting -~
. securities carrying more than 10% of the voting rigflts attached to all voting s securities of - - -

such coxporanon for the time being outstandmg (it) any partrier of that Person, ‘(iif) any .-

‘trust or estate in which such' Person has 2 substantial beneficial interest or as to which -

'~ such Person serves as trustee or in. a similar capacity, (iv) a spotise of such speclﬁed >

" Person, (v) any Person or e:ther $eX w1th whom such spemﬁed Person is Iwmg na

© conjugal relationship out51de marriage; or (\«1) any. relatlve of such spemﬁed Person who :

o has the same home as such spemﬁed Person : - : : '

: (':d) ) A Person shall be. deemed the “Benefic:al Owner of,-.'aﬁd _t_oi'ﬁev'e -'H'Beneﬁeizil: :.
g T Ownershlp of and te "Beneﬁcmlly 0wn B O

: any secunnes of wmch such Person or any of sueh Persans Afﬁhates or -"_3

o B) any secunﬂes of which such Person or any of such Person s Affiliates or
© 07 Associates has.the. Tight to become the owner at Jaw ‘or in ‘equity

- immediately or within 60 days (where such right is exer01sable within a"

period of 60 days whether or.not upon the condition or'occurrence: of

| any contingency. or- the makmg ‘of one ‘or more payments} dpon: the..

. ‘exercise. of any conversion right; -exchange right, share purchase right

* . (other than the Rights) or pursuant to any . agreement, arrangement,

: _pledge or understandzng, whether or not m wnnng, :other than e

- (}) L customary agreements with and betwesn. underwnters and'__-'-
banking group- or selling group members w1th respect to a_'i_
dlstrzbutlon of secunnes and o S .
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BEGR |

gy (_A) (_1.) . the hoider of such security has agreed to depostt or tender such L

T (B) . "such Person, any’ Aﬂihate or Assoclate of sueh Person or any other_;

(2) ' pledges of secuntzes 1n the ordmary course of the pieégee s_..:':.
buslness and : I .

(C)  any securities that are Beneficially Owned within the meaning of Section”

1.1 () (A)er 1.1(d)(E)(B) by any other Person w1th ‘which Such Persorz 15' -
actlng_]omtly or i concert o S o S

Notwﬂhstandmg the prowsmns of Sectton 1 l(d) a Person sha]l not be deemed _
the "Beneficial Owner" of, or to have "Beneﬁc:al Ownerslnp of or _to_ T

"Beneﬁcially Own" any sccunty because

. security to a Take-over Bid made by such Person or any of such
" Person's Affiliates or Associates or any other Person referred to’
- in Section 1. l(d)(z)(C} pursuant o a Permttted Lock “Up.
. 'Agreement or ' ) :

@) 'such secunty has been depos;ted or tendered pmsuant toa Take-
o over Bid made by such Person or any of such. Person's. Afﬁhates o
or Associates or made by any other Person actmg Jo1ntly orin
~ - _concert- with such Person unnl such déposited - or: tendered_-_
- security has been taken up or pazd for Whtchever shall first. -
- occur; . R :

.. Person acting jozntly or in concert wtth sueh Person holds sueh secunty
AR _provlded that s S T .

L (1) - the ordmary busmess of such Person (the "?ortfoho Manag_ ™y
U T includes the. management or administration of i mvestment funds

. or mutua} fimds for other Persons and such security js held by

the Portfolio Manager in the: ordmary course - of such buslness m

- the performance of the Portfolio Manager S du‘nes for the account'f .

- of any other Person (a "Client") mcludlng non- dtscrenonary_'

- accounts held on bebalf of a Clieat by a broker or dealer OF -

e broker—dealer regtstered under apphcable law - : L

.-.such Persoa (the "Trust Company”) zs hcensed to carry on the B

L busmess of a trust company under applzcable laws. and; as such

. acts.as trustee. or adrnzmstrator or in a similar capacity in relatlon "

“to the estates of deceased or mcompetent JPersons (eaeh an.-

- "Bstate Account") or in relation 10" other. ‘accounts’ {edch; an

. "Other Account") and holds such- security in. the ordtnary cotzse

. of and for the purposes of the activities of such, dut.les for such
L 'Estate Accounts or for such Other Accoants : .

o 3) g such Person (the "Crown Agent") is estabhshed by statute: for :
" . purposes that include; and the ordinary business or activity of -
" “such Person includes, the management of mvestment funds for’
_employee ‘benefit . plans, -pension plans insurazice . plans or:’

- -varlous pubhc bodles and the Crown Agent holds snch seczmty

o _-Shaxcholdets Rights Plan Agreement - May24-1 1'.doc_tc . .
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For the purposes of thls Agreement In deterrmmng the percentage of the. outstandmg

" any unissued Voting Shares as to which such Person is deemed the Beneficial Ovrner

' -'(e) - _“Board of Dlrectors" means the board of d1rectors of the Corporatron or any duly ,
S "'eonst:ltuted and empowered eomm1ttee thereof S R -
() "Basmess Day" means any day, other than a Saturday or Sunday or’;

' bankmg mstrtuttons m Toronto Ontano are authonzed or obhgated by 1aw to close

3 inthe ordznary course of and for the purposcs of 1ts actmtres as
[ such;or S R

@) 'sueh Person (the "P]an Adnnmstrator") is the admmlstrator or the S

~ . trustee of one or more pension funds or plans regzstered under

... the laws of Canada or the United States of America or "any

.~ -_province or state thereof {each, a "Plan") or is a Plan’ ‘anid such S
‘security is Beneficially Owned or held by.the Person in the e

ordlnary eourse of and for the purposes of 1ts actmtres as such T

: prowded, however that in any of the foregomg cases, the Portfolto o
~ . Manager, the Trust Company, the Crown Agent; the Plan Administrator . |
" or the Plan, as the case may be, is not then making or has not then = .
o armounced an intention to make, a Take»over Bld, other than an Offer to ..
“-Acquire Voting Shares or other securities pursuant to a distribution by .~ .
.~ the” Corporation, a. Permitted Bid or by means of ordmary market .t
- “transactions (including pre- arranged trades_entered into in the: ordmary A
. course of business of such Person) executed through the facilities- of a-
" stock exchange or orgamzed over-the<counter market” in’ respect “of
. securities of the Corporatton, alone.or by aotlng _;omﬂy or 113 conee with
. any other Person : o :

{0 such Person is a Cltent of the same Portfolro Manager as. another Person -~ 0 ...
L “on whose account the Portfolio Manager holds ‘such security, or because"--' B
*"such Person is an Estate Account or an Other Account of the same. Trust.'f_ SRR
- Company as another Person on whose account the Trust Company holds 7" .*
such -security” or because such Person is a Plan wrth the same Plan* .7
Admmrstzator as another Plan on whose account the Plan Admnustrator'
_holds such securlt}"

(D) - such Person is a Clzent of a Portfoho Manager and such security.:
- .. owned at law or in equity. by . the Portfolio Manager or. because such
. Person is an Estate Accourit or an Other Account of a Trast Company
"~ . and such secunty is owned at law. or in equity by the Trust Company or. .
" "’such Person is a Plan and such security 1s'owned at law orin equlty by'-f-' _
: the Plan Adrmmstrator of such Plan or: :

(E} such Person is the reglstered hoIder of seeurmes as a result of . carryzng B
SRR 'on the busmess, or actmg asa nommee of a secuntles dep ' 'tary Cna ey

Voting Shares with respeet to which'a ‘Person is or is deemed to be the Beneﬂczal Ovwrnier

pursuant to thls Sectlon 1. l(d) shall be deemed outstandmg

day on whrch




@

)

0
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"Clasmg Pnce per secunty of any secuntles on any date of detemnnanon means:

| () _ _the closmg board iot sale pnce or, if such pnce is not avaﬂable the average of the "

Sy if for any reason none of sach pnces is avallable on such day or the secunttes ate ': :

prowded however that 1f for any reason none of such pnces are avallable on sucil:.date 3
 value per security of the securities on such date as’ determmed by a nanonally or_"
- -value per secunty of such Secuntles o

' ":"’Common Shares means rhe common shares wh1ch the Corporatlon is aumonzed toj
- issue, as such shares may be subdivided; consolidated, reclassified or otherw13e changed
"from time to time, and "common shares" when used with reference to any . Person other
" than the Corporation means the class or classes of shares (or sirnilar equity mterests) with *
- . the greatest per share voting power enuﬂed 10" vote. genera]ly in the  election’ of all . - L
- directors of such other Person or the equity sécurities or ‘other equity interest havmg R AT
_power (whether or not exermsed) 10 control ordirect the ‘management of such'other” =
" Person or, if such other Person is a Sub51d1a1y of another Person; of the Pétson or Persons il o
(other than an mdwtdual) whlch ultnnately control such fnst rnentloned other Person o

"Competlng Permltted Bld" means a Take-over Bid that

| (1) Lo 18 made after: another Permltted B1d has been made and pnor to the exp1ry of

"Close of Business” on any given date means the time on sncfz date (or, if such date is " :

not a2 Business Day, the time on the next Business Day}) at which the principal office of - o
the transfer agent for the Common Shares in Toronto, Ontario (or after the Separatlon .

: Tnne the punmpal ofﬁce of the nghts Agent in Toronto Ontano) is closed to the publlc RS T

- . closing bid and asked- prices, for each of such securities as reported by the -
- principal stock excizange or national securities guotation system on which such - ..
.- securities are listed or admitted to trading (provided that, if at the- date of - o
.. determination such secuntles are listed or admitted fo tradmg on more than one . ..~ ¥
" stock exchange or national secunnes quotanon system, ‘then such price or pnces', L
L shall be determined based tpon the stock exchange or quotatlon system on whzch; s
e such secunnee are then listed or admitted to trading on which the largest number -
i of Such secuntles were, traded durmg the most recently completed calendar year), L

(i) - 1f for any reason none of such prlces is ava;.lable on. such day or the. secuntles are
- not-listed or admitted. to.trading on a stock exchange or a national securitic
- quotation system, then the last sale price, of in case no sale takes place on such

= j‘date, the average of the high bid and low asked pnces for each of siich secuntle

o ,m the over—the—counter market, as quoted by any reportmg system ﬁlen 1n use' or ~

not-listed or- admitted to trading on a stock exchange or a national securities A
- quotation’ system or qnoted by any such reporting system, then the average ofthe . -
- . closing bid and asked prices as furnished bya professxonal market maker makmg .
Lo market in the secunnes selected m good talt.h by the Board of Dlreclors,

then the "Closing Price" per. sécurity of such securities. on such date shall mean the fa

internationally recogmzed investment dealer or m»estment banker w1th respect 0’ the faur

) suchPerzmtted B1d




@D 'satlsﬁes all coruponents of the - deﬁmhon of a Pemmitted Br{_i other than the o

R more Persons 1f

o
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' (11) in the case s of a pa:rtnersh1p other tha.n a hrmted partnershrp, mote tf an 50¢

'. ’ ::(ii_i):. .in the case of a 11m1ted partnershlp,

'_'"Convertlble Securlty means a secunty convernble or- exchangeable into-a Votmg_
Share and. a "Convertible’ Secur.tty Acqu1s1t10n" ‘means an acqulbltlon by a Person’ of
~Voting - Shares “upon the exercise; -conversion ‘or exchange of Convertible - Securttres R
. . received by a Person pursuant to a Permrtted Brd Acquzszt.ton an Exernpt A u181t10n or a_ .
R Pro Rata Acqulsmon S
YR
(o)
o

_ "Co—Rrghts Agents has the meamng ascnbed thereto mn Sectlon 4 1 1 |
.'I_I"Drsposmon Date" has the meamng ascnbed thereto _m Section 5 1 2
: "Effectlve Date" means May 24 2011 s
- "Elecuon to Exerclse“ has the meamng ascnbed thereto in Secnon 2.2 4(b)

'Q '-"Exchange" means the TSX Venture Exchange and any other exchange on whrch the L
s ..Common Shares may, ftom trme to txme be hsted for tradtng ' o - s

reqmrernent set forth in Section 1 I(ﬁ)(u)(A)(}) and

- (1) : confains, and the. take-up and paymeut for seturitics tendercd or deposrted

~ thereunder is subject to, imevocable and unquahﬁed conditions that no Voting R
. '=_Shares shall be taken up or pard for pursuant to such Take-over Bid prlor to the D
" Close of Busmess ona date that is no earller than the later of o S

@A) 35 days after the date of such Take-over Brd and -

i (B)'. | the earhest date on whlch Votrng Shares may be taicerz up or pard for
. under any other Permitted Bid that preceded the Competrng Pemntted- R
. _Brd that 15 tlten in ex1stence for the Votmg Sha_res - A

"Controll'ed" a Person 1s consrdered 10 be "controlled" by another Person or two or _' P

() "1n the case of a Person other than a partnerslnp or a lnmted partnerslnp, el

L mciudrng, wrthout lrmrtanon a corporanon or. body or body corporate

C(A) secunnes entltled to vote in- the elecnon of drrectors carrymg more than _
. .50% of the votes for the ‘election of directors ‘are held, directly or
mdrrectly, by or for the beneﬁt of the other Perso or two or_‘more .

: Persons actlng ]orntly orin concerl’ and AT

(B)  the votes catried by such secuntles are entrtled 1f ercised, to elect 'a_".:':

. majonty of tbe board of drrectors of such Person

: mterests 1.n suoh partnershrp are _held by the other Person or Persons ':an

; other Person or eaeh of the other Persons'
is a general partner of the limited partnershlp, and "controls", "controlhng

o under common control thh" shall be mterpreted accordmgly




L) "Exempt Acqmsmon rneans an acqmsmon of Votlng Shares or Convertrbie Securities }
. in respect of which the Board of Directors has waived the apphcatron of Section 3.1 T
‘pursuant to Secnons 5. 1 2, 5.1 4 or5. l 5 or whrch was ‘made ‘on or’ pnor to the Record U
Trme CLTe : : - Lo

(S): "Exercrse* Prrce rnearrs as of : any date ‘the prlce at whrch a holder of a Rrght may' NI
" purchase the- securities issuable” upon exercise of one whole Rrght and, unti} adjustment
ﬂrereof in accordance wrth the terms hereof the Exerclse Pnce shall be US$ 1{) 00 o

(® ,"Expansron Factor“ has the meanmg ascnbed thereto in Secnon 2 3 2{1)(A)
. _.(_u). "'Exprratron Tune" means the earher of S

- @ : .'.the Tenmnatron 'I‘rme, and

@i the Close of Busmess on the date of which the ﬁrst annual meetmg of
S shareholders of the Corporatron followmg the thu’d annrversary of the Effecnve
:Date is held : : '

provrded however, that 1f the resoiutlon refened to in Sectron 5 15 1s approved by the S
Independent Shareholders in accordance with- Secnon 5 15 at’ or pnor to such annual SRR
;meetmg, "Exprratron Tnne means the earher of - : ’ T : S

' (111) the Termmasron Trrne, and
o ;(iv) ihe Close of Busmess on the srxth annrversary of the Effecuve Date ‘

) *“Fldnclary" means, when actmg in that capacrty, ! trust cornpany regr _ered under the.
.1 trast company legislation of Canada or any province thereof, a trust company organized .-
* undef the laws. of any state of the United States, a portfolio manager registered under the -
securities “legislation of one or.more provinces of Canada’ ot an investment -adviser ..
. registered under thé United- States Investment Advisers Act of 1940 as amended orany .
' other secuntles lcg;lslatron of the Unzted States or any state of the Umted States '

Cw) "'"th—m Event" ineans a tran_sactron or event 1n of pursuant t' W
ST becomesanAcqmnng Person ' A B

R (x) N ,f'."Holder” has the meanmg ascrrbed thereto m Sectron "8

(y) . ”Independent Shareholders“ rneans holders of Outstandmg Votmg.Shares other than' )
e Voimg SharesBeneﬁcrally Ownedby any T ; TR Lo L

¥ (1) i -Acqmnng Person other than a Person who at the reievant trme is deemed not to'_' o
Ce .': Beneﬁcrally Own such_V' 'tlng Shares by reason of Secnon I. I(d)(u)(B)

' (11) Offeror other than a Person who at the relevan _’trme is deemed_ not to'_
_ Beneﬁcrally Own such Votrng Shares by reason of Sectroni'i(d)(n)(B) ORI

S (111) y Aff_ihate or Assocmte of Sucb Acqmrrng Person or Oﬁeror
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. (N) .- Person acting Jomtly arin: ooncert wrth such Acqunmg Person or Offeror or R

(v) employee beneﬁt plan stock purchase plan, deferred proﬁt shannu plan and any
. similar plan or trust for the benefit of employees of the Corporatlon ora.' - .
o Subsrdtary of the Corporation, uniless the beneficiaries of such plan or trust d1rect' T
- © . the manner in which the Voting Shares.are to be voted or withheld fromvoting or =7 - ¥
u 'dlrect whether or not the Votmg Shares are to be tenclered toa Take-over B1d. -

(z) "‘Vlarket Prxce" per securlty of any securmes on any date of detennmauon mearns the e
average of the daily Closing Prices per security. of such securities on each of the 20. =+
consecutive Trading Days through and including the Trading Day immediately preceding -

- such date of determination; provided, however, that if an event of a type analogous toany =+

. of the everts described in ‘Section 2.3 shall have: caused any Closing Price used to .

.. determine the Market Price on any Trading Day not to be fully’ comparable with'the . . v
o Closrng Price on the Trachng Day mnnedrateiy preceding such date of . detemnnahon, S
. each snch Closing Price so used shall be appropnately adjusted in a‘manner analogous'to

<o the apphcabie ad}ustment provided for in Section 2.3 (as determined by ‘the Board of

... Directors acting in good faith) in order to make it fiilly comparable with the Closmg Price

o on the Tradmg Day nnmed.lately preoedrng such date of determrnatlon_ SR

(aa) - "Nomlnee" has the meanmg ascni}ed thereto in Secnon 2 2. 3

' (bb) "OI'fer to Acanre“ shall rnciude

o (i)' an offer 0 purchase ora sollc1tanon of an offer to sell Votmg Shares ora pubhc' e
EEE announcement of an 1ntent1on to n:lake such an oifer or sohcrtanon, and '

-an acceptance of an oifer to seli Votlng Shares whether or not such ﬁ‘er to sell kN
has been sollclted, o . : : .

L Cor any combznatlon thereof _ and the Person acceptlng an- oﬁ'er to sell shall be deemed to
S be maktng an. Offer to Acqun*e to the Person that made the oﬁ'er toselt. - v S

A{co) - "Oﬂ'eror" 'nneans a Person who ha announced a onrrent :ntennon to make, or. who 1s .
Lo _'_ma}nng, aTake-over Brd . L B

(dd) .- "Offeror [ Secnntles" tneans t.he aggre gate of the Votlng Shares Beneﬁc:lally Owned on ':_ o
RO '-_.'_the date ofa Take-over Bld by an Offeror ' - AN o

: (ee)' "OBCA" means the Busmess Corpora!tons Act (Ontano) and the regulatlons thereunder o
'and any comparabie or snccessor laws or regulatrons thereto : - .

(ff)"- | ﬁ_'j:_"'."Permrtted Bld" means a Take ~over Bld mmade by Way of a Take over Bld crrcular ':nd. ;
- ﬁ'.f"_-wlnch also conrphes wn:h the followmg _addrtlonai provrsrons S CNE o

- (1) 1:::_"the Take over Brd is made .to all hoiders of record of Vonng Shares of the
Corporatton othcr than fheOfferor and o L

'the Take-over B1d oontarnS, and thc take-up and payment for securmes tendered' :
Coor deposned thereunder is sub_]ect to n*rcvocable and nnqnallﬁed condrtrons that

S'I:lareho!ders Rights Plan Agcen:cnt - May?"—t—l ldocx . -



(&) o Votmg Shares shall be talken up or pald for pursuant 10 the Take-over_ o
- B1d ° SR

( 1') ' pnor 0 the Close of Business on a date which is not Iess than 60 '
T days feilowmg the date of the Take over Bld and - . -

@) unjesa, at the C‘lose of Busmess on such date more; than 50% of PRI
* ... the then outstanding Voting Shares held by Independent .~ - -
< Shareholders have been’deposited or tendered pursuant te the ST
. _Take»over Bid and haVe not been wnhdrawn

. @) unless the Take~0ver B1d is wuhdrawn Votmg Shares may be deposn:ed o .' _. o
", = pursuantto such Take-over Bid at any time prior to the Close of Business =~ = .7
. onthe date of the ﬁrst take-up of or payment for Votmg Shares B

) - .any Votmg Shares deposzted pursuant te the Take-over Bld may be T
: ) wzthdrawn u:utll taken up and paid for and h : o

DYy oan the event that the requ1rement set forth in Secuun I l(ﬁ)(ll)(A)@) i$ S
T satisfied, the Offeror will make a public announceément of that fact and”
.. the Take-over Bid will rémain open for deposits and tenders of Votmg
.~ Shares for not 1ess than 10 Busmess Days from the date of_ such publlc .
'annou.ncement : T :

plowded that, should a Penmﬁed Bld cease to be a Permltted Bld beeause it N :
| ceases to meet auy or all of the requlremeuts mentioned above prior to the time 1t'_'. L
_expires (after giving effect - to any- extenswn) or.is withdrawn, then. any 0
. acquisition of Voting Shares made pursuant to such Periitted Bid, including any - -
. '.-"_;_acqmsmon of Voting Shares made prior to such time; shall not be a Permiitted =~
S -Bld Acqmsltlon _The term Permltted Bld shali mclude a Competmg Permxtted

: __.:('gg)' "l’ernutted Bld Acqmszimn “means an acqms:tlon of Voung Shares made pursu t te a
IR Perrm’cted B1d ora Competmg Penmrted Bld ' L "

- (hhy .“Permltted Loek_up Agreemeut" mieans an agreement between a Persan and ‘one 6f .

. more holders of Voting Shares {each, a "Locked—up Person"} (the terms of which are

" -publicly’ disclosed and a copy of which is made available to the public, mcludzng the "

o Corporahon, not later than the date of the Loek~up Bid (as defined below) or, if the Lock- ...

- up Bid has been made prior to the date on which such agreement is entered into, not later -+

~ than the date of such agreement and if such date is not a Business Day, the next Business. -~ -, .

- " Day) pursuant to which each such Loeked—up Person agrees to deposit or tender Voting =~ .. w4

. Shares to a Take-over Bid (the "Lock-up Bid") made or t¢ be made by the Person, any of .

. " such Person's Affiliates or Assomates of auy other Person actmg Jomtiy orin concert mth
sueh Person provzded that x : C

a (i)- the agreement permlts a;uy Locked-up Person to ferminate its obligauon to o
' dep031t or tender to or not to withdraw Voting Shares from the’ Lock-up Bidin [

order to tender or dep051t t.he Votmg Shares to another Take~over Bld or supportj_. o

L _another transacuon - L ; R
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@) where the price or value .per Common. Share offered undersuch ot»her; e T»
. Take-over Bid or transaction is higher than the price -or Value per L
o _Common Share offered under the Lock—up Bid; or - S

| _(B) - ..if:__:. _

- the price. or value per Common Share offered under the otherf RS
- Take-over Bid or transaction exceeds by as much as or' more;-. S
than a specified amount (the "Spe01ﬁed Amount") the price or |
~ value per Common. Share offered -under the Lock-up Bid,
- provzded that such Spectﬁed Amount is not greater than 7% of .~
... _the price or value per Common Share offered under rhe Lock-up C R
. ’Bld or ‘ ~ : :

() 'the number of Votmg Shares o be purchased under the other
o7 " Take-over Bid or transaction’ exceeds by as much-as or more ..
" than a specified number (the "Specified Number") the number of -
iVotmg Shares that the Offeror has offered to purchase under the .-
~ Lock-up Bid at a price or- value per Common Share that is not .
_*less than the price or value pér Common Share offered under the,
"~ Lock-up Brd, provided that the Specrﬁed Number is not greater
- than 7% of the number of Votlng Shares offerecl to be purchase(i'ﬁ

. under the Lock-up Bld, . L

: and for greater clarity, the agreement may contam a nght of ﬁrst refusal
o reqmre a period of delay to give such Person an opportu.mty to rnatch; :
St higher price in another Take-over Bid or transaction or other sumlar G
limitation on a Locked-up Person's right to withdraw Votmg Shares from .
* the agreement, so long as the limitation does.not preclude the exercise by ¢ ¢
- the Locked-up Person of the right to withdraw Votmg Shares durmg the_'__.-= S
o ; penod of the other Take-over B1d or transacnon and : Lo

L (ii_):' '.-no “break-up fees "top-up fees penalnes cxpenses or other amounts that : A
o, exceedmthe aggregate the greater of ST

(A) the cash equlvalent of 2.5% of the pnce _or value of the conmderatwn
R .payable u.nder the Lock-up Bld to aLocked p Person and :

L (B) - 50% of the a.mount by whlch the pnce value ‘of - the conmderatzon., =
... payable under another Take-over Bid ‘or transaction to a Lockedwp - -
. Person exceeds the price or value of the corisideration that such Locked—

a ..ﬁ; .: up PerSOn would have reoelved under the Lock-up Brd ’ Sl

_ L‘..shall be payable by a Locked-up Person pursuant to the agreement in the event a Sk

.~ Locked-up Person fails to deposit or tender ‘Voting Shares to the Lock-up Bidor . ¢
.. withdraws Voting Shares i in order to accept the other Take over B1d or support, SRR
< .another transactton . : :

.(,ii) . "Person". 1ncludes any individual, ﬂrm, partnersmp, assocnanon, trust, trustee, ‘executo e e
s adm]mstrator, legal personal representattve, govemrnent, governmental hody or authonty,_ R

Sharcholders Rights Plan Agroement - May24-11.dacx
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corporatron or other 1ncorporated or umncorporated orgamzatton, synchcate or othcr'i:;'-_-
entlty T : oo _ e R

Gi). "'Pro Rata Acqu:s;tlon" rneans arl acqutslnon hy a Person of' Vottng Shares pursuant to

(i) - any dividend reinvestment plan or share purchase plan of thc Corporatlon made ol
available to all holders of Voting Shares (other than holders resident in’ any
jurisdiction where partzmpatlon in any such pian is restrlcted cr anracticai as a
- t‘csult of appllcahle Iaw) : e AR ST

(ii) .a stock dzvuiend, a stoclc spht or other event pursuant to° whrch such Person' S
©becomes the Beneficial Owner of Voting Shares on the same pro rata basrs as all .
' other holders of Vottng Shares of t’ne same class or series; S B

L) - the aequlsmon or éxefoise of rzghts o purchase Votmg Shares distributed to all .o oo
o holders of Votmg Shares (otber than holders resident in any _]lll'lSdlCtl{)n where. ..
~* such disfribution is restricted or kmpracttcal as a result of applicable law) by the
. - -Corporation pursuant to a rights oﬂ“enng (but on]y if such nghts are. aeqmred W T
L dtreetly frornthe Corporatron) or TSR L

S '(iv) . a drstnbutlon of Votmg Shares or Convertzble Securlties rnade pursnant to a' g
S prospectus or by way of a pnvate placement or a conversrcn or exchange of any.
g Converttble Secunty, . n :

- prowded, however that such Pcrson does not thereby acqulre ‘a ‘greater’ percentage of b
Voting Shares or of Convertible Securities so offered than such Person's’ percentage of
'Votmg Shares Bencﬁcrally Owned rrnmedrately pnor to such acqulsrtlon L B

. {kk) “Record 'I‘1rne" mcans the Closc of Busmess on the Effecnve Date

| {li) “Redemphon Prrce“ has the rneamng attrrbuted thereto tn Sectlon 5. 1 ]

 (mm) : "Regular Perlodlc Cash Dmdend" means cash dmdends pard on the Common Shares S
- . at regular intervals in any fiscal .year of the Corporat:ton to- the extent that such cash +
-+ dividends' do not exceed in the aggregatc in any ﬁscal year, on a per share basis, the

' greatest of . C L i T .

i -.-200% of the aggregate amount of cash d1v1dcnds dcclared payable .hy."ﬂle---;_. _
S Corporatlon on its Common Shares in its- m:lmedlately preceding fiscal year -
_ dmded by the number of Common Shares outstandrng as at the end of such F scal

year; Lo Do e L K '

Co@) 300% of the arxthr_netrc ‘mean of the aggrcgate amounts of cash dwldends e
... declared. payable by ‘the Corporatlon onjts Common. Shares in its three -
= _1r_nrnedaate15r preceding fiscal years divided by the arrthmetle mean of the nmnber ;

fof Corzn:non Si}ares outstandtng as at the end of each of such ﬁscal years and e

(U.l) _ 100% of the aggregate consohdated net income of the Corpcratlon hefcre' SRR,
extraordlnary items, for its nnmedrately preced.mg fiscal year divided by: the e
“number of Col:nmon Shares outstandrng as at the_ end of such ﬁscal year B
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@)

@) -

' Tlme which shalI be snbstannaily in ﬂ1e fortn attached hereto as Schedule A
(ep)

RO

: ,l - amended re-enacted or replaced

._“Rxghts" means the herem descnbed nghts to purchase secuntles pursuant to the terms» :

in Sectlon 2. 6 1

.“Separatlon Tune“ means the Close of Busmess on the elghth Busxness Day aﬁer the";jf":.“. B L e

| (i) .the Stock Acqulsinon Date and

~ or such §ater date a$ may be determmed by the Board of D1rectors in good faxth prowded ,

- withdrawn. prior to the Separation Time without securities dep051ted ‘thereunder being -
_taken up and paid for, then such Take-over Bid shall be deemed, for purposes of this . -

B

and subject to the condxtlons set forth herem.

"nghts Certlhcaie" means’ a certlﬁcate representlng the: nghts after the Separatlon

"nghts Register” and "nghts Reglstrar" have the zespectlve meanmgs ascnbed thereto. ;

"Secunﬂes Act (Ontarw)" ‘means- the .S‘ecurztze.s Act (Ontano), as amended, ancl the o
- regulations made thereunder, as now in- effect or as the same may from tlme to tlme be'; o

earher of:

(i) - the date of the comencement of or ﬁrst pubhc announcement or dlsclosure of
- the intent of any Pefson (other than the Corporation or any Subsuhary of the
Corporatlon) to commence, a Take-over Bid (other than a Permitted Bid, so Iong- :

- .as such Take over Bid contmues to sansfy the requlrements of a Perrmttecl Brd)

that if any’ such Take -over Bid expires, is cancelled, is terminated or is otherwise.

- Section 1.1(r) mever to have been made, and, prowded further, that if the Board of -
- Diréctors determines, pursuant to Section 5.1; to waive the application of Section 3.1 to a ool
lep-In Event, then the Separatlon Tlme in respect of such th-In Event shall be. deemed _"'"_' SR

(Ss)

e

'(ﬁu) |
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.- mever to have occurred.

* Acquiring Person, which, for. the purposes of this definition, shall iclude, wuhout
limitation, .a report filed pursuant to Section 101 of the - Securities Act’ (Ontano)’.or X

. "Subs;dlary means a body corporate 1hat is controlled by another Person

o ‘together with the Voting Shares into or. for which the securities subject to the Offer to™ -
Acquxre are convertible or: exchangeable and the Offeror's Securities constitute ‘in the;’
- aggregate 20% or. more of the outstandmg Votmg Shares at the date of the Offer to'

. - Acqun'e . W . S
)

: pursuant to Sectlon 5 L.

: ”Stock Acqulsltwn Date" means the ﬁrst date of pubhc announcement or disclosure by .-

the Corporatlon or an Acquiring Person of facts indicating that a Person has become. an. .

Secnon 13(d) of the U S Exchange Act announcmg or dlscIosmg such mformation

"Take “over Bld“ means an Offer to Acqmre Votmg Shares or- securmes converuble imto Co
Voting Shares of that class, where the Voting Shares subject fo ‘the Offer to Acquire, - -

"Termmatlon Tlme" means the tJmc at wluch the nght to exerczse nghts shall telzcm



L '-'molurle all others

(ww) "Trading Day", when used with respect to any securities, means the day on which the
_ principal Canadian or United States securities exchange (as determined by the Board of .- -
* Directors)- on which such securities are listed or admitted to trading is open for the ~ -
transaction ‘of business or, if the securities are ot listed or adnntted to tradmg on any o
- Canachan or Umted States seeuntles exchange a Busmess Day RS o i

o (xx) _"U S. Exchange Aet" means the Umted States Securmes E\:ehange Act’ of 1934 as -
. amended, and the rules and regulanons thereunder as from time to tzme in eﬂ'eet, and any R
. eomps.rabie or suecessor laws rules or regulattons thereto : . s

' yyy "Votmg ‘Share Reduetlon means -anl acqumlnon redernptlon or eancellanon by r_he'-_f AL
o -'Corporauon of Voting Shares . wluch by reducing - the nimber of Voting- Shares . 7 -~
. -ontstanding, increases the. percentage -of’ Vot]ng Shares | Beneﬁmally Owﬂed by any S
L Person to 20% or more of the Votmg Shares then outstandmg "

i (zm)y "Votmg Shares" means the Common Shares and any other secuntzes the holders of
.. which are entitléd to vote generally on the election of diréctors of the Corporation and -~ 1.~
"voting shares", when used ‘with reference .to any. Person other than the Corporation; .. ..
- means common shares of such other Person and any other securities the holders of which = . =~ ~"
are entitled to vote generally in the elect1on of the dlreetms or to otherw'lse affeet eontrol L
' _ofsuch otherPerson : T RTLTS T T G

i (aza) - "1933 Act" means the Umted States Securities Acr of 1933 as amended and the rls
0. and regulatlons thereunder and any comparable or, successor iaws rules or regulanons
o theretg K R o

I. 12 Ll '::.Currency e

_ : K All surns of money wlnch are referred to in thlS Agreement axe expressed 1n lawful
. _money of Canada unless otherw15e spectﬁed : : BT oo ]

- 13 _ : Number and Gender . . R

: . Wherever the context wﬂl reqmre terms (Includmg deﬁned terms) used herem 1mpomng
_the smgulat number only shall mclude the plural and vlce versa and w0rds u:nportmg any one gender shall

.:.1.4-' L Sectmns and Headmgs
: _ The le]SlOIl of tl:us Agreement mto Artleles, Sectlons and Schedules and the msemon of :
headmgs are for conveniernice of reference- only and shall not affect the eonstruetton or mterpretanon of
this Agreement. The terms this "Agreement" "hereunder”, “hereof", and’ similar expressions refer to this -
Agreement as amended or supplemented from tzme to time and not to aiy particular Article; Section. or,
" Schedule or other’ portion hereof and include any agreement or 1nstru111ent supplemental or anc:llaly S

hereto. Unless something in the subject matter or context is. meons1stent therewﬁh, references heretn to-:_':
: Ameles Seenons and Sehedules are to Arttoles Seottons and Sehedules of or to tl:ns Agreement e

15 - _ Statutory References

. Unless the eontext otherwxse requtres any reference to-a speCLﬁo seet1on subseotion
. clause or ruIe of any act or regulatlon shall be deerned to refer to the same as 1t may be amended

" Shareholders Rights Plan Agreement - Mey_l#—l l.decx_ ) .



e :._ otherwise specifi caily provided herein to be- apphcable on an uncorsolidated basis) as at the date on " :

reenacted or replaced or, if repealed and thcre shall be no replacement therefor to the same as, 1t is in.
. effect on the date of this Agreement : L

1.6 Determmatmn of Percentage Ownershlp

S The percentaore of Votmg Shares Beneﬁclaﬁy 0wned by any Person sha!I for thc e e,
o 'purposes of thlS Agreement be and be deemed to be the product detem:uned by the fonmda. MU S

- where: 1

. to all outstandmg Votmg Shares

Iprowded that where any Person is deemed to Benef cla]ly Own umssued Votmg Shares puxs;uantwto";
Section 1.1(d), such Votmg Shares shall be deemed to be outstandmg for the purpose of both A a.nd B in
) the formula above ' . _ _ R S

L7 '_ Actmg Jomtly orInConcert

For the purposes of thls Agreement a Person is a.ctmg Jomtly or in concert w1th every

: Pereon who is a party to an- agreement, commitrent or understanding, whether formal or informal or

~ written or nnwritten, with the first Person, or with any other Person acting jomtly or in concert with the "

first Person,-to ‘acquire or to Offer to Acquire- Voting Shares or Convertible ‘Securities (other than

. customary agreements w1th and between underwriters and bankmg or selling g group members. with respect'_ )

' to a distribution of secunttes and pledges of secuntles m the ordmary course of busmess to secure
- mdebtednesg) Co . . . . S - ; .

18 o Generally Accepted Accountmg Pnnclples '

_ ; Wherever in tb:s Agreement reference 1s made to generally accepted accountmg_ AT
“principles, such reference shall be deemed to be the recommendatrons at the relevant time of the Canadian . :© "«
Institute of Chartered Accountants, or. any successor institute, apphcable on a consolidated basis' {unless

which a calculation is made or- reqwred to.be made”in- accordance thh generally accepted accountmg L
 principles. “Where the character or amount of any asset or liability .or item of revenug or expense s .
required to be determined, or any consolidation or ‘other accounting computauon 1s reqmred to be made
. for the purpose of this Agreernent or any document, such determination or. ‘calculation shall, to the extent .
. .applicable and except as otherwise specified herein or as otherwise agreed in- wntmg by the parties, 1oe %

-made in accordance w1th generaHy accepted accounong pnnczplcs apphed ona cons1stcnt b351s e

ARTICLE 2. .
THERIGHTS -
21 “ Legendon Common Share Cerﬁﬁcates .
- 211 Certificates representmg the Common Shares, mcludmg wnhout hrmtatlon Common "

Shares issued upon | the conversxon of Convertrb{e Secun‘ues, 1ssued after the later of

Sharebolders Rjghts Plan Agresment - Manyi—d 1.docx .



o pnnted on, wrrtten on or othermse affi xed to them the followmg legend

16

(@ 'the Record Ttme‘ and

(b) the date on whtch all requrred regujatory approvale requn:ed in respect of thjs Agreement C
' have been received, : S . ) S

. butprior to the Close of Busmess on t}:te eerlter'of: '

(c}) :the Sef,ﬂrationTimé} and BT

(d) the Exptratlon Time,

} shall also ewdence one ng,ht for each Comrnon Sharc represented thereby and sha]l have unpressed on,

B “Untli the Separatlon Tlme (as deﬁned in tbe nghts Agreement referred-='
- 'to below), this certificate also- evidences and éntitles the holder hereof to |
" certain Rights as set forth in & Shareholder Rights Plan Agreement dated -
. May 24, 2011 (the "Rights Agreement"), between the Corporatton and -
'i'-'EqLuty Financial Trust Company, as Rights Agent the terms of which .
- are hereby incorporated herein by reference and a copy of Whlch ison ..
"ﬁle at the registered - “office. of the Corporation. Under: certain -
- “circumstances, as set forth in the’ nghts Agreement, such R.tghts may be
“-amended or redeemed; may expire," may become void {f; in certain - *
cases, they.are "Beneﬁclally Owred” by an “Acqun'mg Person", as such - . -
_ terms are deﬁned in thc Rrghts Agreement or a transferee thereof) or o
evtdenced by this certificate. “The Corporation - er mail or arrange for_:
“. the matlmg of a copy of the: Rzghts Agreement to ‘the hoider of this .-
S certlf' cate’ without cherge as soon as practrcabie after the recelpt of a~ ’
o wntzen request therefor RITEAE S PR

212 R .' Certzﬁcates representmg Ccrnmcn Shares thet are 1ssued and outstandzng the later of

(a)' - -the Record Tlme and

(b) i . .' ‘the date on whlch all reqwred regulatory approvals requn‘cd in respect of .thJs Agreernen' L
. 'have been recelved ' L _.

 shall ewdence one, Rtght for each Common Sharc ewdenced thereby, notw1thstandmg the absencc of the' L
_ foregomglegend untlltheearherof E : L B T T

NOB the Separatlon Tlme and" -

.Ij.(d) t.he EXplratzon Tn’ne

2 2 - Imtxal Exerclse Prlce Exerc:se of nghts, Detachment of nghts

22.1 " Subject to ad_]ustment as’ herem set forth mcludmg w1thout ltmitatton s ‘set forth n:l'
Article 3 each Right will entitle the holder thereof from and after the Separation Time and prior to the . -
Expiration’ Time, ‘to" purchase .one. _Common- Share for the Exercise Price as at the Busines§ Day'
rmmedtately precedmg the- Sepam{zon Trme (whtch Excrclse Pnce and number of Common ShdIeS dre

Shareholders Rights Pl_an_.t’&grccmcnt - May%l 1docx -t .



' provlded that a Nominee shall be sent the matenals prowded for in Sectlons 2. 2 3(a) and 2 2 3(b) only m_ .

17

. subject 10 ad_]ustment as Set forth below) Notwrthstandmg any cther prowswn of thls Agreement a.ny:_ _ -
. Rrghts held b} the Corporahon or any of its Subsrdlanes shali be vo1d R

= 222 o Untrl the Separatzon Tlme

- B __(e) B the Rzghts shalf net be exerclsable and 1o Rtght may be exercrsed and

(b) - for admlmstratwe pm‘poses each nght will- be evrdenced by the cemﬁcate' for the
. associated Common Share registered in the name of the holder thereof (whlch certificate” " .

- shall be deemed to represent a Rights Certificate) and will be transferable only together S

' -wrth and will be transferred by a transfer of, such assocrated Cornmon Share ' g

223 L Prom and after the Separatton Tlme and prlor to the Exprrahon Tlme 1he RJghts may be :
-~ exercised, and the registration and transfer of the Rights shall be separate from arid independent of -,
. Common Shares, Promptly’ following the' Separation Time, the Corpordtion will prepare or cause to be "
- prepared and the Rights Agent will miail to each holder of record of Common Shares as of the Separation -
~ Time and, in respect-of each Convertible Security converted inio Common Shares after-the Separation

_* Time and prior to the Expiration Time, promptly afier such conversion, the Corporation will prepare.or

©  cause to be prepared and the Rights Agent will mail to the bolder so converting (other than an Acquu'mg _

~ Person and, in respect of any Rights Beneficially Owned by such Acqulrmg Person. whlch are not held of .

record by such Acquiring Person, the holder of record of such rights (a: "Normnee")) at such holder's*‘.'ﬁ

_address as shown by the records of the Corporation (the Corporatlon hereby agreetng to furnish copies of

- such records to the R;ghts Agent for ﬂ'LlS purpose) SR

-(a) La Rrghts Cerhﬁcate in substantlally the form of Schedule A approprrately completed, -

7 representing the number of Rights held by such holder at the Separatron Time and having *_+.

~..such marks of 1dentzﬁcatlon or designation and such Iegends ‘summaries or endorSements‘ .

-+ printed thereon as the Corporatzon may deem appropriate and as are not mconsrstent with <
. ithe prowsrons of this Agreement, oI as may. be required fo comply w1th any law, rule or .

 regulation or _}udJClal ‘or administrative” order, or wrth any - article, reqmrernent or

regulation of any stock exchange or quotatlon system on W]:uch the nghts may from nme

" to time be hsted or traded or to conform to usage anci L 5

ﬁ'_:.(b) | a drsclosure statement prepared by the Corporatltm descrlbmg the RJghts

- respect of all Common Shares held of record by it: which ‘are not Beneficially Owned by an Acquiring .~
. Person and the’ Corporatlon may require any Nominee or’ Suspected Nominee to provrde such mformahon L
.and docmnentatron as the Corporahon may reasonabiy requrre for such purpose A .

2 2. 4 Rzghts may be exerc1sed in Whole or-in part on any Busmess Day after the Sepsranon
Time and prior to the . Explratron Tlme by submjttlng-._to the nghts Agent at its’ prmmpal office: in
Toronto Outarto o _ : : SuR

. (e) 'the R1ghts Certl.ficate evtdencmg such R1ghts _ o

(b) an elechon o exercise (an. "Electlon to Exermse") Substarltlall}’ in the form attachedito the - ::_-
Rights Certrﬂcate duly completed, and executed in a manner aceeptable to the. RJghts
Agent and . . . .
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S e -payment in cash, or by cerhfied cheque bankers draft or money order payable to the o o
order of the Corporation, of a sum equal to the Exercise Price multiplied by the number . - ..
- 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 transfer or dehvery of Rights
" Certificates or the issue or.delivery of certificates for Common Shares in a name other )
- than that of the holder of the nghtb bem g exercrsed : - :

225 Upon rece1pt of a R1ghts Cernﬁcate whlch is accompamed by an appropnate]y o
. completed and duly executed Election to Exercise (which does not indicate that such Right is null and*
‘void as provided by Section 3.1.2 and payment as set forth in- Sectzon 224, fhe nghrs Agent (unless'l' R
otherwzse mstructed by the Corporahon) mll thereupon promptly : S

' , -.(a) - '; reqmsrtron ﬁ-om the transfer agent of the Common Shares certzﬁcaies representmg the'
¢ number of Common Shares to be - purchased (the. Corporauon hereby urevocably )
o authonzmg 1ts transfer agent to comply w1th ail such reqmsrnons), ol

(b) " after recerpt of snch Common Share ceruﬁcates, dehver such cer‘h.ﬁcatee to, or to theil,
.7+ . order of, the registered holder of such. Rrghts Certrfrcate, reglstered in such name or.
_ na.rnes as may be d631 gnated by such holder : : - :

'-(c') when appropnate reqursrnon ﬁ'om the Corporatron the amount of cash 1f any, to be pald"i
<oy in lleu of issuing fracnonal Conunon Shares Al Qo

cod) when appropuate after recelpt of such cash, dehver such cash to 'or to the order £, the
o regrstered holder of the nghts Cemﬁeate and S

:;_:-:' _'(é) g tender fo the Corporatzon all payments recewed on exerczse of the Rrghts

2.2, 6' TS "'If the holder of any Rights shall exercuse 1ess than all the_RJghts evrdeneed hy suez
holder s nghts Certificate, a new Rights Certificate evxdencrng the R1ghts remarmng unexercrsed wrll be:-
_ 1ssued by the nghts Agent to such holder or to such holder s, duly authonzed assx : o

3 _2'_2.__7. o __: : '_ﬁ _~_' . The Corporahon covenants and ag:rees that it wﬂl

() talce all such action as may be necessary and w1thm ns power to ensure that all CommOn o
. Shares -delivered upon the exercise of nghts shall;" at the ‘time’ of - dehvery of the

- certificates for such Common Sharés (subject to payment of the Exercrse Price), be duly e

o and vahdly authonzed executed, rssued and delrvered as fully pard and Iy ssessable, 3

by take all such action as may reasonably be consrdered to b essary and wrt}un 113 poweri;
to comply with any applicable requirendents of the’ OBCA, the: Securities Act (Ontano),f»
~ the U.S. Exchange Act, the 1933 Act and comparable legrslanon of each of the other °
~ provinces and- territories of Canada and states. of the United States «of America, or the
.. rules and regula’nons ‘théreunder of any other applicable law,’ rule ot regulatron, in-.
" connection with the issue and dehvery of the Righs, the. nghts Cert cates and the xssue: R

of any Common Shares upon exercise of the R} ghts o — SRR

: (©) -use reasonable efforts to cause all Common Shares 1ssued upon exercrse of the Rrghts vo
be Irsted on the stock exchanges on which the Common Shares are hsted at that nme
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__ (d). © cause to be reserved and kept avarlable out of its authortzed and umssued Comion .
' Shares, the number of Common Shares that, as prowded in this Agreement, wﬂl frcm
time to time be sufﬁc1ent to permit the exerclse in full of all cutstandmg Rrghts ' :

{e) - pay when due and payable 1f applrcable any and all federal provmcral and mumclpal -

- taxes (not in the nature of income, capital gains or withholding taxes) and charges which ©

may be payable in respect of the original issue or- delwery of the Rights Certificates of - -

certificates for Common Shares issued upon the exercise of Rights, provided that the:" "~
Ccrporanon shall not be required to pay any transfer tax or charge which may be payabie .

in respect of any transfer of Rights or the. issue or delivery of certificates for Common .

Shares issued upon the exercise of nghts ina. narne oiher than that of Zhe hoider of the

e _Rrghts bemg transferred or exerclsed and - S

T after the Separanon Time, exeept as pernntted by Secttcn 5 1 or Sectl n.S. 4 not take (or
o .-'..-';perzmt any- Subszdlary to take) any- action if at the time’such’ act1on is- taken it is
. " reasonably foreseeable that such action will diminish substantlally or othervnse eiunmate

o _:the beneﬁts 1ntended to be aft‘orded by the Rrghts ' : ORI

. 2.3 B . Adjustments tu Exerelse Pnee, Number 0f }nghts

2 3 1  The Exerclse Pnce the number and ktnd of secuntles subject to purchase upon GXSI'GJ.SE:.':_ : '
R of each Right and the number of Rights- outstandmg are subject to adjustment fmm tn:ne to mrne as o
B prowded n thts Sectlon 2. 3 and in Arttc]e 3 ’ S~

2, 3 2 Inthe event tbat the Cozpcratzon shall at any tu:ne after the Reeord Trme and
Expzratton Tlme : P s

{2y declare or pay a dmdend on the Common Shares payable in -Votmg Sha 5. or
cl Convertible. Securmesmrespect therecf cther than pursuant to any d1v1dend remvestment
.plan C .

(b)) - subdrwde or change the then outstandmg -Common Shares into a: greater number of 3
' . Common Shares ’ SN . , _ _

(C) " consolidate or change the then outstandmg Cornrnon Sharee into"a smaller number of - .
- __'Ccrnrncn Shares or . e _ .

. o _(d) 'lesue any Vcnng Shares (or Ccnvertlble Securztles in respect thereot) n respect of in fieu
‘- of or’in exchange for eXisting Common Shares,. whether. ln a- reciassrﬁcauon-'
'amalgamatlen statutory arrangement, conschdatlcn or othervnse T

then the Exerczse ?rlce and the number of R1 ghts outstanchng (or 1f the payment cr eﬁ‘ectwe date tberefor o
.. shall occur after the Separauon Tnne the secunttes purchasable upcra the exerctse cf Rrghts) shall be_' -
. adjusted as follows ' : - : : Ve e

'(i) - if the Exerclse Prlce and nurnber of Rights Outstandmg are to be adjusted..

A the Exercrse Pnce m effect after such ad;ustment Wﬂl be equal to-the _
- Exercise Price in effect Jmmedrately prior to such ad]ustment divided by .-

. the number of Cornmon Shares (or other secuntles of the Corporation). -

(the "Expans;on Factor ) that a hoh:ler of cne Common Share )
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23 4 Tt an event occurs wI:nch would requn:e an adjustment under both this Sectzon 2. 3 and

. to any adjustment requtred pursuant to Sectton 3 1

- .1mmed1ately prior to such dmdend subdmsmn change comblnatton or :
issue would hold thereaﬂer as a result thereof: and : -

®) - _each nght held pnor to such ad_|ust.ment will become that number of o
~ . Rights equal to the Expansion Factor, and the ad_lusted number of Rights -
- will be deemed to be allocated arong the Common Shares with respect . .
. fo which the original Rights were associated (if they remain outstanding) -~
- ‘and the sécurities of the Corporatlon issued i in respect of such dividend, " .
subdivision, change, consolidation or issue, 5o that each such Common .~ =~
“Share (or other secuztty of the Corporanon) will have exaotly one nght o
assocmted w1th 1t and . T .

@) 1f the secuntles purehasable upon ‘exercise of nghts are. to be adgusted, .
' securities purchasable upon exercise of each Right after sueh ad_;ustn:tent will be
the securities that'a holder. of the ‘securities purchasable upon exercise of or

-Right mnnedlateiy prior to such dividend, subdwmon change, \consohdanon or.

:ISSHE would hold thereafter as a result thereof : :

B Adjustments made pursuant to this Seemon 2 3 2 shall be raade suecessweiy,

whenever an event referred
to 1nth15 Sec1:10n2320ccurs oo S

2.3, 3 . ff; after the Record Tlme and pnor to the Expn:ation T:me the Cotporatton shall 1ssue R
. any of its seourltles other than Cormon Shares ini a transaction of a type described in Sections 2.3.2(a) or. -~ ...
" 2.32(d), such securities shall be treated ‘herein-as nearly equivalent to Common. Shares as may be *." © ..~
" practicable and appropriate under the circumstances and the Corporatton and the nghts Agent agree o
c amend this Agreement in order to effect such treatment SR : : '

- Section 3 1, the adjustment provided for in this Sectton 2.3 shall be n. addmon to and shall be ﬂiade_ pnor

023, 5 - In the event the Cozporauon shail at any ‘time after the Record T}me and. pnor  th
- Separation Tune issue any Common Shares otherwise'than in a transaction referred-to in Section 2.3.2," -
- each such Comimon Share so tssued shall automatlcally have ‘one. new nght assocxated w1th 1t, whzch_'
' nght shall be ewclenced by the certlﬁca‘te representmg sueh Common Sha.re ' S

Lo 2.3_.6 (a) T the event the Corporatton shall at. any’ ttme after the Record Tune and pnor to t]:te
EE o Expiration- Tirte, fix a record date: for the making of 2 distribution to all,holders of -

. Common Shares of nghts or warrants entitling them’ (for a penod exp]rmg ‘within 45 -
" calendar days after such record date) to subscribe for or purchase Common’ Shares. (or el
- - Convertible Securities in respect of Common Shares) at a price per Common Share {or, in R
. the case of such-a Convertible Secunty, havmg a conversion,. exchange or exercise price.
- per share (moludmg the price required to be paid to purehase such Convertible ‘Security))
- less than 90% of the Market Price per’ Common Share on' such’ record date, the Exercise
. Price ini effect after such record date will equal the. Exerc;se Pnce in effect mmedtately X
h leOI to such record date muiuphed by a fractlon : Tl : :

) ot‘ whlch the numerator shall be the number of Common Shares outstandmg on
- . - such record date phis the number ‘of Common Shares -which the aggregate_ ’ _ Tl
- offering price of the total number- of Common Shares s0 to be offeréd (and/or the  ~+ .
s .aggregate tmtlal conversmn exchange or- exeruse pnce of the Convemble"
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e _Explrahon Tlme ﬁx a record date for the makmg of a dlstrlbutlon to all holdem of Common Shanes of

. date shall be equal to the Exercxse Price in' effect immediately prior t0- such record -date’ less the fair

21

' Securitles so to be offered (meludmg the pnee reqmred to be pald to purchase
such Cenvembie Seeurlties)) would purchase at such Market Pnee per Common -
Share and : : . N ST

(i) of which the denotnator shall be the number of Common Shares outstandingon " .. .
. such'record date plus the number of additional Common Shares to be offéred for -
subscription or purchase {or into which the Convemble Securities so 10 be_:__._
_ offered are 1mt1aIIy eonverhble exehangeable or exer01sable)

()~ Iu case such subscnpmon pnce is satlsﬁed in whole or in part by eon31derat10n olher

" _than cash, the value of such consideration shall be as- ‘determined in good faith.by the

Board of Directors. ‘Such adjustment shall be made suecesswely whenever such a record

date is fixed. To the extent that such nghts or ‘warrants ‘are not exercised prior (0 the

. expiration thereof, the Exercise Price shall be read]usted in’the manner: contempiated

above based on the number of Common_Shares (or secunties convertible into or

'_'-exchangeable for Common Shares) aetually 1ssued upon the exermse of such nghts ot
warrants : S R -

o) - For purposes of thls Agreement the grantmg of the nght to pu:chase Common Shares
" (whether from treasury or otherwise) pursuant to any dividend or interest reinvestment -
. .plan or any share purchase plan providing for the reinvestment of dividends or interest”

L payable on securities of the Corporation or the investment of penodlc optional payments, - L

or employee benefit or similar plans (so’ Iong as such right 1o. purchase is in no case L.

- evidenced by the dehvery of Tights or warrants by the Corporation) shall not be deemed

to constitute an issue of rights or warrants by the’ Corporauon provided, however, that'in, = .-

the case of any dividend or interest reinvestment or share’ purchase’ plan the nght to

' purchase Common Shares is at a price per share of not less than 90% of the current

- market pnce per share (determmed as provxded m such plans) of the Common Shares

2. 3 7 I Lhe event the Corporatlon shall at any titme aﬁer the Record. T;me and.pner 10 the

» (a)"'- . evxdences of mdebtedness or assets (other thian ‘2 Regular Penodlc Cash Dmdend or a'-__.
S dividend paid in- Common Shares, ut mcludmg any'dmdend payable in. seeunties other._'.-'_. PR
B than Common Sha.res), or L . o

(b) = nghts or warrants entxtlmg them to subscnbe for or. pu.rchase V_onng Shares (or"'
e Convert.lble Secun’ues 1n respect of Voting Shares)*“-._-_ o -

ata pnce per Votmg Share (or, m ihe case of a Convemble Secunty in respect of Votzng Shares havinga -
conversion, exchange or exercise price per share (lncludmg the price required o be pald to purchase such. -
Convertible Security)} less than 90% of the Market Price per Common Share on such recoid date "
- (excluding rights or- warrants. referred to- in Section 2.3.6), the Exercise Price in effect after such record

market value (as detenmned in. good faith by the Board of Duectors) of the. portion of the assefs,
evidences of 1ndebtedness, rights, warrants or other secuntzes s0 to be distributed apphcable to each of the
securities purchasable upon exercise of one nght Such ad]ustment shall be made successwely whenever :
such a record date isfixed.” -~ > S : '
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238 . : Each adjusnnent rnade pursnant to thls Seetzon 23 shall be made as oﬁ L

) (a) - the payment or effeetrve date for- the applicable dtvrdend, subdwrslon, change '
. - combination or 1ssue in the case of an adjustment made pursuant to Sectron 2 3.2, and

(b 'the record date for tl:Le apphoahle dmdend or drstnbuhon in the case of an adjustrnent R
- made pursuant to Section 2.3.6. or 2.3.7, subject to readjustment to reverse the same i
. such dzstnbntlon shall not be made : _ BT

239 - Inthe event the Corporatron shall at any . fime after the Record Trme and prlo:r 1o the e

- 'Exprrai‘lon Time issue any shares (other than Commeon Shares), or rights or warrants to subscribe for or

: purchase any such shares, or Convertible Securities in respect of any such shares, in a transaction referred
" to in any of Sections 2.3.2(a) to 2.3.2(d), -inclusive, if the Board of Directors acting in good faith

© -+ 'determines that the adjustments contemplated by Sections 2.3.2,2.3.6 and 2.3.7 in connection with such - o

E set forth in Section 5.4. 2 determine what other adjustments to the Exercise Price, numbei of Rzghts o

" ..2.3.7, shall be made upon the Board of Directors providing written certification ‘thereof to the Rrghts :

' . transaction will not appropriately protect the interests of the holders of Ri ghts, then the Board of Directors -
‘may from time to time, but subject to obtaining the prior approval of the holders of the Raghts obtained as

o securities purehasable upon exercise of Rights would be appropriate and, not\mthstandmg Sections 2.3.2,
. 2.3.6 and 2.3.7, such adjustments rather than the adjustments contemplated by Sections 2.:3.2, 2. 3.6 and -

o ‘Agentas set forth in Section 2.3.17. . The: COIpOI'atIOD and. the nghts A gent shall amend thrs Agreernent
.as appropnate to provrde for such ad_]ustrnents : . . _ e e

2.3, 10 . Notwuhstandmg anythmg hereln to the contrary no adjushnent of t.he Exercrse Puee-f_ o

shall be required unless such adjustment would require an increase or decrease of at least 1% insuch
Exercise Price; provrded, however, that any adjustments which by reason of this Section 2.3.1Q are not - -
‘required to be made shall be carried forward and taken into account in any subsequent ad_]ustment Al '
adgustments to the Exerc1se Prree made pursuant to thrs Seenon 2 3 shall be ealeulated to the nearest oent e

'2 3. } 1. All R.tghts orlgrnaliy issued by the Corporat:lon subsequent to any adjustment made to an
. Bxercise Pnce hereunder shall evidence the right to purchase, at the adjusted Exercise Price; the numberf- _
- of Common Shares purchasable from trrne to trme hereunder upon exercrse of the Rtghts aII sub_;ect to.
_further ad_]ustment asprowded herein. S L S 5

23.12 - Unless the Corporatlon shaH have exercised its e]ectron, 2as. provrded in Sectron 2 3. 13

. upon each adjustment of an Exercise Price as a result of the. oalculatrons made in Sections 2.3.6 and 2.3.7,. " "
. each Right outstanding immediately prior to the making of such' adjustment shall thereafter evldence the- R

o ﬂght to purehase at the adjusted Exercrse Pnce that number of Common Shares obtarned by o e

(a) multrptymg

. tire nmnber of Comrnon Shares covered by a Rrght rrrnnedrately pnor to such o
_:adjustment Do . _ AU

(11) the Exerelse Pnee in. effeot nnmedtately pnor to such ad_|ustment and

B ) dmdmg the product 50 obtamed by the Exerezse Prlce m effeet rmmedzately aﬁer sueh S
Do "adjustment Lo, L S : : :
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2313 The Corporatmn may eleet on or after the date of any ad_]ustment of an Exerc1se Prlce to- :
adjust | the mumber of Rights, in lieu of any adjuslment in the number of Common Shares’ purchasable _
upon the exercise of a Right. Each of the Rights outstanding after the adjusmlent in the number of Rights -

. shall be exercisable for the number of Common Skares for which a Right was exercisable mmedlateiy :

- prior to such adjustrent. -Each Right held of record prior to such adjustment of the number of Rights

- - shali become the number of Rights obtained by dividing the relevant Exercise Price in effect immediately

~ prior to adjustrinent of the relevant Exercise Price by the relevant Exercise Price in effect immediately : SRR

after adjustment of the relevant Exercise Price. -The Corporation shall make a pubhc announcement of its -~

election to adjust the number of Rights, indicating the record date for the adjustment, and, ifknown atthe

 time, the amount of the adjustment to be made. This récord date may be the date on which the relevant - . =
- Exercise Price is adjusted or any day thereafter, but, if the Rights Certificates have been issued, shalibeat - :

_ least 10 calendar days later than the date of the public announcement.: If Rights Certificates have been. ARSI
issued, upon each adjustment of the number of Rights pursuant to this Section 2.3.13, the. Corporatlon_ S L

shall, as promptly as: practicable, cause to be distributed: to holders of record of Rights Certificates on > ..« - ..~

. such record date; Rights Certificates evidencing, subject to Section 5.5, the additional Rights to-which - . S

" such holders shall be entitled as a result of such adjustment, or, at the ‘option of the Corporation, shall g
" cause to be distributed to such holders of record in substitution and repiacement for the Rights Certificates . -

: be made effective as of a recard date for a specified event, the Corporation may elect to_defer until the
- occurrence of 'such event the issue to the holder of any Right exercised after such record date of the -
. pumber of Common Shares and other securities of the’ -Corporation, if any, issuable upon such exercise .-

. upon sich exercise on the basis of the relevant Exercise Price in eﬁcct prior to such adjustment; provided, = -

5 : shall determme to be ad\nsable in order that any:

held by 'such holders prior-to the date of adjustment, and upon surrender thereof, if required by the -
Corporation, new R1ghts Cetificates ewdencmg all the nghts to which such holders shall be cnﬂﬂed-, -

~ after such ad_lustment Ri ghts Certificates 5o to be- dlsmbuted shall be issued, executed and counter.sxgncd L
in the manner provided for herem and may bear; at the option of the Corporatlon, the relevant adjusted -
Exercise Price and shall be reglstercd in'the na.mes of ho]ders of record of Rjghts Cemﬁcates on the -
record date spemﬁed in the pubhc announcement ST e S :

2 3 14 ' In any case in Wh.ich thls Secﬁon 2. 3 shall requlre that an adjuslment in an Exercme Pri

* over and above the mmber of Common Shares and other seécurities of the. Corporation, if any, issuable -

_ however, that the Corporanon shall deliver to stich holder an appropr:ate instrument _evidencing such_: -
holders right to receive sach additional Comron Shares (fractxonal or otherwxse) or other secuntIes upon '
the occurrence of the event requmng such adjustme' S - S "

2. 3 15 . NotWLthstancimg anythmg in ﬁHS Sectlon 2 3 to the conlrary the Corporatwn shall be.‘._
en’utled i0 make such adjustments in the Exercise Price,.in addition to those ad]ustments éxpressl
* required by this Section 2.3, as and t0_the extent that in 1ts good falth judgmcnt the’ Board of Dzrector

B (a) S‘ubdlnslon or consohdatlon of the Common Sharw _ BT

) .ISSUC whoﬂy for cash of any Common Shares at less than the apphcable Market Pnce

: ﬁ_:\\ issue wholly for cash of any Common Sha.res or secuntles that by t‘helr terms are
b exchengeable fer or converhble mto or gwe a rIght 10 aequu-e Commen Shares, S -

L (d) _ :.stock dmdends or

(@) . issue of nghts eptmns or warrants referred to in thlS Secnon 2 3 hereaﬁer made by the :
_Corporaﬁon to holders of 1ts Common Shares Pl o
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} Executwe Ofﬁcer its Chief Financial Officer or its Secretary. The signature of any of these efﬁcers on'’

" shall not be taxable to such shareholders.

2316 B . Irrespective of any adjustmeﬁt or change in the securities pﬁrehasable upon exercise of S
the Rights the Rights Certificates theretofor and thereafter issued may continué to represent the securmes .
so purchasable wh;ch were represented in the mmal nghts Certlﬁeates 1ssued hereunder o o

2 3 17 o Whenever an ad_;nstment to the Exerc1se Pnce is made pursuant to thls Section 2 3 the s
'Corporanon shall ' - B S A .

(a) . - promptly prepare a cerﬁﬁcate settmg forth sueh adjustment and a brtef statement of the AU
s facts accountmg for such adjustment and o : . , oo

(b)  promptly file with the nghts Agent and w1th each transfer agent for the Common Shares’ :
-+ acopy of such cert1ﬁcate and ma11 a brlef summary thereof to each ho]der of Rjghts uhe.
s requests acopy . R S ,

: Fallure to ﬁle such certificate or to cause such notice to be ngen as aforesa1d or any defect therem, sha]l;_:’ }“’f
_not affect the vahdlty of any such adjustment or change. o SN - '

..'2; _.:2 4 - Date on W!nch Exer(:lse Is Effecﬁve TS

Lo “Bach Person in whose name any certtﬁcate for Common Shares is 155ued upon the i
. exercise of Rtghts shall for all purposes be deemed to have become the holder of record of the Common™
.Shares represented thereby on, and such certificate shall be dated, the ‘date” upon Whlch the Rights DR
“Certificate evidencing such Rights was duly surrendered (togéther with a duly completed Election to™. -
Exercise) and payment of the Exercise Price for such Rights (and any applicable transfer taxes and other - ; +" =% “in
~ governméntal charges. payable by the exercising Person 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 shall be deemed to have become the record holder of such shares on, .
. and such certificate shall be’ dated, the next Busmess Day on thch the Commen Share 1ransfer books of P
'the Corporanon are open ' : R S

2 5 ' Executmn, Authentmahon, Dehvery and Datmg of nghts Certlﬁcates

| '2 5 1 _:. The nghts Certlﬁcates shall be executed on beha]f of the Ccrporatlon by> its Chxef &

i :the Rights Certificates. may be manual or ﬁ—lcsmule Rights Certificates ‘bearing the manual or facsimile -

~such., Separatton Time and will deliver Rights Certificates executed by the ‘Corporation to the R1ghts. ’
S a marmer satisfactory to the Corporation) and deliver such Rights Certificates to the holders of the Rights'

R ghts Agent as aforesald

' signatures of individuals who were at any time the proper officers of the Corporation shall bind thef.» .
_Corporation, notwithistanding that such individuals or any of thern have ceased to ho]d such ofﬁces pnor. b
“to the countermgnature and dehvery of such nghts Cemﬁcates i CoL I Lo ’

2. 5 2 B Promptly followmg the Separanon Ttme the Corporanon w111 notlfy the nghts Agent of .
o Agent for countersignature, and the Rights Agent shall countersign (manuaﬂy or by facsimile s1gnature in -,

pursuant to Section 2.2: No Rjghts Cemﬁcate shall be Vahd for any purpose untll countemgued by thef

: _ .2_.5.3 . Each nghts Cemﬁcate sha]l be dated the date of countermgnature Thereof E’ AT
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e - Registrar" for the purpose of maintaining the Rights Register for the Corporatron and’ regrstermg Rights .
., and transfers of Rights as herein provided and the Rights Agent hereby accepts such appointment. In the

g the nghts Certlﬁcates so surrendered

. .- shall be valid obhgatrons of the Corporation, and such Rrghts shall be entitled to the same’ beneﬁts ur de
Lo ﬁ.‘ns Agreement as the Rights surrendered upon such reglstratlon of transter or exchange e -

' -'-'the RJghts Agent) in connectlon therewnh

:5-2 7 o Mut[lated Lost Sto]en and Destroyed nghts Certlﬁcates

.I 2 7 1 ' If any | mutllated nghts Cemﬁcate is. surrendered to’ the nghtb Agent_.prlor 1o the -
:Expn'atton Tune the Corporanon shall execute and the Rights Agent shall countersign .and deliver in -

s

26 '_ : Registrafnon, Transfer and Exchange

261 Aﬁer the Separanon Tlme the Corporanon wﬂi cause to be kept a reglster (the "Rrghts'
Register”) in which, subject to such reasonable regulations as it may. prescnbe the Corporation will -
provide for the registration and transfer of Rights.” The Rights Agent is hereby -appointed "Rights- B

" event that the Rights Agent shall cease to be the Rights Regrstrar, the Rxghts Agent wﬂl have the right to N
examine the Rights Regxster atall reasonable tzmes _::_. _- _ ’

2. 6 2 Afrer the Separatxon Tlme and pnor to rhe Exprratxon Trme npon surrender fo
 registration of transfer or exchange of any Rights Certificate; and subject to the provisions. of Sections

2.6.4 and 3.1.2; the Corpération will execute, and the nghts Agent will countersign, deliver and register
" in the name of the holder or the designated transferee or transferees, as: required pursuant | to the holder's -
. instructions, one or more new Rights. Certrﬁcates ewdencmg the same aggregare nurnber of nghts as did.

.f.2 63 All Rights 1ssued upon any reg13trat10n of transfer of - exchange of Rrghts .'Cernﬁca

L, 6 4 o Every Rrghts Cemf cate surren&ered for regrstratron of transfer or. exchange shall be duly-.-.'.' -'
"endorsed, or be accompamed by a written instrument of transfer in form sansfactory to the Corporahon ori.- .. ..
the Rights Agent, as the case may be, duly executed by the holder thereof or such holder's attorney duly -~
~guthorized, in wntmg As a condition to the issue of any new Rights Certificate under this Section 2.6, -
 the Corporanon may’ reqmre ‘the payment of a sum sufficient to cover any tax or other governmental'fr
. charge that may be imposed in relation thereto and any other expenses (mcludmg the fees and expenses of

.' " exchange therefor a new. nghrs Cert:ﬁcate.ewdencmg the same number of R.lghts as drd the’ nghts Lo
"'_-."Cert;ﬁcateso surrendered : RN I B

. 2_.7.2 o If there shail be dehvered to the Corporatlon and 1he Rrghts Agent pnor to the Expuatron"-.

‘Time:. . :

) ewdence to ihexr reasonabie sa‘usfacuo of the destmctton, loss or theft of any Rxghts 4
W Ceruﬁcate and I , R ’

" _(b) ) such securxty or mdemmty as may be reasonably requrred by them to save each .of then
' : and any of thmr agents harmless, - S e T T 5

L then, in the absence of nonce to the Corporanon or the nghts Agent that such nghrs Cert;ﬁcate has been .
“"acquired by a bona fide purchaser; the Corporanon shall execute and, upon the Corporation's request the a
Rights Agent shall countersign and deliver, in lieu of any such destroyed, lost or stolen Rights Certificate,
a new Rights Cemficate endencmg the same number of nghts as did the Rights Certrﬁcate 50 destroyed v

'lostorstolen o : o e T TAR
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" may deem and treat the person in whose name a Rights Certificate (or, prior to the Separanon Time, the |

o Separatlon Trme, thie assocrated Comon Shares)

o 210 Agreement of nghts Holders '}:" i

2.73 As a condztlon to the issue of any new’ nghts Cemﬁcate under tlus Sectron 27 the'
Corporatlon may require the payment of a sum sufficient to cover eny tax or other govemmental charge . L
- that may be imposed in relation thereto and any other expenses (mcludmg rhe fees and expenses of the e T T
: 'Rjghrs Aoent) connected therewith. : D :

'-2 7 4 o Every new Rights Certlﬁcate issued pursuant to thls Sectlon 2 7 heu of any destroyed, i

lost or stolen Rrghts Certificate shall-evidence a contractual obligation of the Corporatlon whether or not .
the destroyed, lost or stolen Rights Certificate shall be at any time enforceable by anyone, and shall be- R
‘entitled to all the benefits of tlns Agreemeni equally and propomonanely Wlf.h any and all other Rrghts P
duly issued hereunder. o . . R ol

2.8 Persons Deemed Owners .

The Corporanorr the nghts Agent and any agent of the Corporauon or the Rjghts:Agent :

' associated Common Share certrﬁcate) is registered as’ the -absolute owner thereof and of the Rrghts';"
“evidenced thereby for all purposes whatsoever.- As used in this Agreement unless the context. otherwise -
requires, the term "holder" of any Rights shall mean the reg1stered holder of such nghts (or :pnor to th

29 Dehvery and Cancellahon of Certlﬁcates

Al nghts Certrﬁcates surrendered upon éxercise ot for redemptlon, for reg’istranon of U e
transfer or exchange shall, if surrendered to any Person other than the Rights. Agent be delivered to'the.: . . .
Rights Agent and, in any case, shail be promptly cancelled by the R1ghts Agent Thé Corporatnon may at. -
any time deliver to the Rights Agent for cancellation any Rights Certificates previously countersigned and -
delivered hereunder which the Corporation may have’ acquired in any mariner whatsoever, and all Rights .
Certificates so dslivered shall be promptly cancelled by the Rrghts Agent No Rrghts Cerhﬁcate shall be-
countersigned in lieu of or in exchange for any Rnghts Certificates caticelled as provlded ia this Sectxon AP
. 2.9 except as expressly permitted by this Agreement, . The Rights Agent s’hall sub;ect to appllcable law .
: destroy all cancelled Rights. Cemﬁcates and dehver a cemﬁcate of destructzon to the Corporano

R Every holder of Rrghts by acceptmg such nghts consents and- agrees w;th the_- _
Corporatxon and the ngh[S Agent and wﬂh every other holder ofRJghts R . Lot

(é) o be bound by and sub_‘| ect o the prOVlslons of thls Agreement as amended ﬁ'om trme 0.
- timein accordance with the temzs hereof in. respect of all nghts held ' '

o (b).':': ' that prior to Lhe Separatlon Tune, each Rrght wxll be transferable only together wnh ands
© - willbe transferred by a transfer of the aSSOCIElted Common Share o

©) that, after the Separatron Tune the nghts wﬂl be transferable only on the ng _Regxster:‘
asprowdedherein R o e '

@ that, prior t6 due presentment of a Rrghts Certlﬁcate (or pnor to the Separatmn 'I'lme the e
. associated Common Share cemﬁcate) for reglstratlon of- transfer the. Corporatron the "0
"Rights Agent and any agent of the Corporation or the Rrghts Agent may deem and treat " -

the Person in whose name the Rights Certificate (or;. prior to the- Separatron Tlme the -

. associated Common Share cernﬁcate) is regrstered as’ the absolute owner thereof and of
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| .-'_I'_;th -in Event oceurs, cach Right shall thereafter constitute the right o purchase from the - Corporatron,f_

. 'the nghts evrdenced thereby (notw1thstandmg any notations of 0wnersh1p or wrztmg on .
* such Rights Certificate or the associated Common Share- certificate made by anyone other =~ -
" than the Corporation or the Righis Agent) for all purposes whatsoever, and neither the; T,
' Corporatxon nor the Rights Agent shall be affected by any notice to the eontrary el e

) _: '_'(e)_ . that such holder of nghts has’ walved 1ts nght to receive any fractlonai Rrghts or' any’ » ST
“. 7. fractional Common Shares’ or other secuntles upon exercise. of a Rrght (except - I
- provrded heretn) and : el . L ; S

_ (f) .' that w1th0ut the approval of a.ny holder of Rrghts or Votmg Shares and upon the s01e
- anthority of the Board of Directors actrng in good: faith, this- Agreement may be‘:ﬁ,
supplemented or arnended ﬁom ume to tnne as prov1ded herein, . , o

C ARTlCLE 3 :
_ AJ)J USTMENTS TO THE RIGHTS
: 3 1 ' th in ]:vent . .
"-'.5:3 1. 1 Subjeet to Seetton 3.1.2 and Secuon 5 1 in the event that pnor to‘the Exp ation Titme &

upon exercise thereof in accordance with the terms hereof, that number of Common Shares a3 have an:.
- aggregate Market Price on the date of the consummatlon or-occurrence: of such Flip-in ] Event equal to
" twice the Exerc1se Pnce for an amount in cash equal tothe Exercise Price (such right to_be appropnateiy e

adjusted in'a manner analogous to the applicable adjustment prowded for in Section 2.3 if, after such date SO
of consummation or occusrence, an event of a type analo gous to any of the events descrlbed in Sectron 2 3 L
shall have occurred wrth respect to such Common Shares) : : "

U312 Notw1thstand1ng anythmg in thls Agreement to the contrary, upon t the o oceurrence of any -
th—m Event, any Rights that are or were Beneﬁclally Owned: on or after the-eatlier of the Separanon
Time and the Stock Acqursluon Date, or whrch may thereafter be Beneﬁcnally Owned by" '

N ,(a)' - | .8n Acqumng Person, any Afﬁhate or Assocmte of an Acqurrmg Person, any other Person o
R ,§;‘actmg Jomtiy or in conéert Wrth an Acqmrmg Person or any Assoctate or Afflhate of such
L other Person or. : . R ¥ , oo

b)) ca transferee or other successor i utle dnect or. mdlrect of Rrghts held by an Acquumg '
. Person, any Affiliaté or Associate of an Aequmng Person, any other Person acting jointly - - .
or in concert with ani‘Acquiring Person or any Associate or Afﬁhate of such other Person, - . .
-whether or-not. for’ consideration,in’ a transfer of Rrghts occumng subsequent to the DT

g .Acqumng Person bccommg such o . PO s

' shaH become null and vold w1thout any ﬁn’ther actlon and any holder of such Rrghts (mcludmg any:
transferee of, or other successor entitled to, such’ Rrghts, whether dlrectly of mdxrectiy) shall thereafter
have no right to exercise such Rights under any provisions of this Agreement and, further, shall thereafter
not have any rights ‘whatsoever with respect ‘to such R1ghts whether under .any provision of - this’
Agreement or otherwise. The holder of any. Rtghts Tepresented by a Rights Certificate which is subrmtted}.j '

. to the Rights Agent upon exercise or for registration of transfer or exchange ‘which does not contain the - ..
. necessary cerfifications set forth in the Rights’ Certificate establishing that such Rights are not void under. - -

- -this Section 3.1.2 shall be deemed to be an Aeqmnng Person for the pm‘poses of this Secuon 31 2 and -

' such ngh’is sha]l become. null and void. . R
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+accept any Take-over Bid or take any’ other action meludmg, ‘without limitation, the commencement,

313 : A.ny Rzghts Cernﬁeate that represents Rzghts Beneﬁmally Owned by a Person deserlbed
 in either of Section 3.1.2{) or 3. 1. 2(by or transferred to any Nominee of any such Person, and any Rights~ .+
- Certificate issued upon transfer, exchange, ‘replacement or adjustment of any other Rights- Cernﬁcate
referred to in thls sentence ‘shall contam or wﬂl be deemed to contam the follemng legend S

"The’ Rights represented by lhlS nghts Cemﬁcete wete 1ssued toa . e
. Person who was an Acquiring Person or an ‘Affiliate or an Associate of = -
an Acquiring Person (as such terws are defined in the Rights Agreement) *
“or to a Person acting: 3emtly or ia concert with any of them. This nghts_ UL
Certificate and the Rights represented here'by shall be: vmd in the = -
.cncumstances speeiﬁed in Seetlon 3 1 2 of the R1 ghts Agreemen .

- The nghts Agent shall ot be under any respons1b1hty to aseertam the emstence of faets that wauld :

require the imposition of such legend but shall be required to impose such le gend only if instructed to do .
so by the Corporanon or 1f a holder falls 1o eertify upon h‘ansfer or exehange in the\_ Space prowded to do
80. - _ T : . . e .

3. 1 4 : After the. Separatxon Tm]e the Corporanon shall do all such acts. and thmgs neeessary
. and within its power to ensure comphauce with the provisions - -of this ‘Section 3.1 including, without
limitation, all such acts and’ tlungs as may. be required to satisfy the reqmrements of the OBCA, the
Securities. Act {Ontario) and the ‘securities laws or comparable legislation in €ach’ of the provmees of
Canada and in any other jurisdiction where the Corporation is subject to such laws and. the rules. of the
*stock exchanges where the Commion Shares are listed ‘at $uch time in respect of the 1ssue of Common

_Shares upon the exercise of nghts in aceerdanee w1th thlS Agreement oo

32 Flduciary ])uties of the Board of D:rectors

B : For clanﬁcanon 1t is understood that nothmg contamed Aan’ thzs Arncle 3 shall be s
) -con31dered to affect the obligations of the Board of Directors fo exercise-its fiduciary: du’nes ‘Without
limiting the generality of the foregoing, nothm g contained herein shall be constried to suggest or nnpiy
that the Board of Directors shall not be enfitled to recommend that holders of the Voting Shares re_]ect or

prosecution, defence. or setilement of any liti ganen ‘and the submission of additional or alternative Take-
- over Bids or other proposals to the shareholders of the Cmporanon with respect to any Take-over Bid or

. otherwise that the Boa:d of DII'CCtOI‘S beheves 18 neeessary or appropnate 111 the exerclse of its ﬁduelary
.-éutles S cL S T : L

ARTICLE 4
THE RIGHTS AGENT
S411 The Comeration her.eby appoints the Rights.A.gen.t to-det asagentfer the:Cem'ereﬁon and

the holders of the Rights in accordance with the terms and conditions hereof, and the Rights Agent hereby
* accepts such appomtment - The Corporatlon tnay from time to time ‘appoint such co-rights agents. ("Co
Rights Agents") as it may deem necessary or desirable. In the event the Corporation appoints one or more
- Co-Rights Agents, the respective duties of the nghts Agent and Co- -Rights Agents shall be as the -
Corporation may determine with the approval of the Rights Agent: and the Co-Rights Agent. The -
‘Corporation agrees to pay to the Rights Agent reasonable compensation for all services rendered by it
hereunder and, from time to time, on demand of the Rights Agent, its reasonable expenses and. other -
dlsbursements reasonably meurred in the admamstranon and execunon ef tlns Agreement and the exere1se R
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-  the costs and expenses of defending agamst any clazm of habtllry, whtch nght to mdemmﬁcatlon wﬂl'

* . Corporation, instrument. of assignment or transfer, power of- attorney, endorsement, affidavit, letter,

" .successor Rights Agent, ‘will be the successor to’ the R;tghts Agent under this Agreement without . the-

i . Rxghts Cernﬁcates wrll have the full force provrded in the Rjghts Certtﬁcates and'ln tlns Agreement

- - such Rights Certificates either in its prior name or in its:changed name; and in all such cases such R,lghts:

' and performance of its duties hereunder, mcludmg the reasonable tees and dJsbursements of counset and-'
“‘other experts consulted by the Rjghts Agent pursuant to Section 4. 3(a). The Corporation also. agrées to -
_ indemnify the Rights Agent and its directors, officers, employees, and agents for, and to hold them
harmiess against. any loss, lability, cost, ¢laim, action suit, -damage or expense, mcurred without - -
negligence, bad faith or wilful misconduct on the part of the Rights Agent, for anything done or omitted " - .

by the Rights Agent in connection with the acceptance and administration of this Agreement,’ mcludmg_ el

_survwe the termmatlon of thls Agreement

4.1. 2 The ngbts Agent shall be protected and shall incur no hab111ty for or in respect of any
action taken suffered or omitted by itin connectton with its administration of this Agreement in rehance '
“upon any certificate for Common Shares; Rights Certificate, certificate for: other securities of the

- notice, direction, consent, certificate, statement, or other paper or document believed by it to be genuine - .-
- and to be srgned, executed and where necessary, venﬁed or: acﬂmowledged by the proper Person or‘
Persons T : X " S : N

413 " The Corporatron shall mform the Rtghts Agent ina reasonably nmely manner of events
'.whreh may matcnally affect the administration of this Agreement by the Rights’ Agent and, at any time.’
upon réquest, shall provide to the R:rghts Agent an mcumbency certtﬁcate certrfymg the then currcnz-.
ofﬁcers of the Corporatron RN . . .

4 2 o ' Merger, Amalgamatmn Consohdatron or Change of Name of nghts Agent

o 4 2 1 - Any corporanon into- whrch the ng,hts Agent or any successor nghts Agent may b
o merged or amalgamated or with which it may be consolidated, or any corporatton resulting from’ any
- merger, amalgamation or consolidation to. which the- Rights Agent or any successor Rights, Agent isa. .
- party, or auy corporation sncceedmg to the shareholder services business of the Rrghts Agent or any . -

" execution or.filing of any document or.any further act on the pait of any of the parties hereto, provrded '-
that such corporation would be ellglble for appointment as a successor Rights Agent under. the provisions
of Section 4.4. ‘In case at the time such successor. Rights: Agent succeeds to the agency ‘created by this -
a Ag;reement any of the Rrghts Certificates have been countersigned. but.not delivered any- ‘such successor:

Rights Agent may adopt the countersrgnalurc of the. predecessor. Rtghts Agent and deliver. such Rzghts
“Certificates so counter51gned and in case at that time any of the Rrghts Certificates” have not been

counterSIgned any successor Rights Agent may countersign such Rights’ Certn‘rcates erther in the name of..
- the predecessor Rights Agent or in the hame of the stccessor Rights Agent; and in all such cases such 3

4.2, 2 In case at any trme the name of the Rrghts Agent is cha.nged and at Such nme any of th
Rights Cemﬁcates shall have been. counterszgned but .not ‘delivered, the nghts Agent may. adopt the-
countersrgnature under its pnor namé and deliver Rights Certificates so countersrgned, and in case at that -
- time any of the Rights Certificates shall not have been countersrgned the Rights Agent may countersign’

L Cemﬁcates shall havc thc full force provrded m 'thc nghts Certtﬁcates a.nd m th.ts Agreement

43 . Duttes ot nghts Agent

L The Rrghts Agent undertakes the duties and obhganons xmposed by thrs Agreement upon
S ,-the followmg terms and conditions, by alt of whlch the Corporanon and the. holders of RJghts Cert.tﬁeates, .
. by their acceptance thereof shall be bound. v SR

- Shareholdem Rights Plan Agrezment - May24-11.docx .



@ -
~ Corporation) and the opinion of such counsel will be full and eomp]ete authorization and -~

- protection to the Rights Agent as to any action taken or omitted by it in good faithandin . =
- accordance with such opinion; the Rights- Agent may also, with the. approval of the =

. . the duties and obhganons imposed under this Agreement and the Rights: Agent shall be_.
_entltled to rely in good falth on the ad\nce of any sueh expert ' :

©)

®

Shareholders Rights Plan'Agree_menl —:Ma.'y24'-ll.dc::e:é' _

'Whenever in the performance of 1ts du‘nes under thrs Agreement tbe Rrghts Agent deems
. Corporation prior to taking or suffenng any action’ hereunder such fact or matter- (unless
- eonclusrvely proved and established by a certificate signed by a person ‘believed by the

" Assistant Secretary of the Corporation' and: delrvered to: the’ nghts Agent and _sueh
certificate will be full authorization to the Rrghts Agent for any actmn taken’ or re
- in good faith by it under the pl‘OVlSlOﬂS of thrs Agreement in -reliance upon " su
o certzﬁeate : : L : -
)y 'The Rrghts Agent wzil be lrable hereunder only for 1ts own neghgenee bad fa1th or w1]ful v
I '-rmsconduct - MR . R AT
@ The RJghts Agent wﬂl not be hable for or by reason of any of tbe statements of faet or
~ . recitals contained in this ‘Agreement. or in the certificaies for Commeon-Shares, or-the -
- Rights Certificates (except its’ countersignature thereof) or be requ:red to verrﬁ, the sa' e,
~ - -and all such statements and reertals are and w1ll be deemed to have béen mai '
AT Coxporatron only : LRI M
e _The Rights Agent Wlll not be under any respon51b111ty in respect of the validity -of this
“. . .- Agreement or the execution and detivery hereof (except the due authorization, execuhon
+ and delivery hereof by the’ Rights Agent) or in respect of the vahdlty or execution of ; any..".
.| Common Share certificate, or Rights Certificate (except 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 Cestificate; nor will it be: responmbie for:.

pursvant to Section'3.1.2 or any adJustment reqmred under the provisions of Section:2.3
~or responsible for the. manner; ‘methiod or “amount ‘of ‘any” such - adjustmeni oF the
--ascertaining of the existence of facts that: would reqmre any’ such’ adjustment (except with .
" respect to the exererse of RJghts after rece1pt of the eertlﬂeate eontemplated by Secnon'.f' :

. holder thata Person has become an Acqu:mng Person), nor Wnl it by any act hereunder be' :

" deemed to make any representanon or warranty as to the auﬂ:ror]zatzon of any. Commeon

; _'Shares to be issued pursuant to this Agreement or any nghts or ‘as to any . Cormmon

' Shares, when issued, bezng duly and valrdly authorlzed, 1ssuecl and dehvered as fu]ly paid
- _and non- asaessable '_ L 3 -

" instruments and assurances as may reasonably be requ:red by the Rights Agent for the
o -.-_can-y:ng out or performrng by the nghts Agent of the provrsmns of t]ns Agreement '

130.

The R.zghts Agent r_nay consult with ]egai eeunsel (who may be legai eounsei .for the.'l;:. N

Corporation (such approval not to be unreagonably ‘withheld), consult with' such other -
experts as the Rights Agent shall consider necessary or appropriate to preperljs,r carry out

it necessary or desirable that any faet “or ‘matter. be ‘proved or established by the
other evidence in respect thereof be heréim specrﬁcally preserrbed) may, be deemed to be

Rights Agent t0 be the Chief Executive Officer, Chief Financial- Officer, Secretary

any change. in the exermsabillty of the Rights (meiudmg the_ Rrghts becormng void. -,

.~ The. Corporatlon agrees that 1t wr]l perform, execute aclcnowledge and dehver or cause to';;"_" s

be- performed executed, acknowledged and delivered all such further and other acts,.




- - Corporation, to each transfer agent of Common Shares and to-the holders- of the nghts all in‘accordance:

-+ or after it has been notified in wntmg of such resignation or incapacity by the’ remgmng or. mcapacrtated :

s

(g The nghts Agent 18 hereby author:zed and dlrected to accept instructions w1th respect fo
' the performance of its duties hereunder from any individual believed by the Rights ‘Agent = o
to be the Chief Executive Officer, Chief Financial Officer, Secretary or ‘Assistant - .- e
- Secretary of the Corporatlon and to apply to such individuals for advice or instructions in * -
~ conanection with its duties, and it shall not be liable for any action taken or suffered by it. . -
" in good faith in ‘accordance with instructions of any such individual. At is understood that S
. instructions to the Rights Agent shall, except where. circumstances. make it impractical or_.'
-~ the Rights Agent otherwise agrees, be given.in wntmg and,’ where not i ‘writing,” such .
instructions shail be confirmed in wntmg as soorr as reasonably practicable afoer the' .
E gwmg ofsuch mstrucnons : - . e

- (h). " The nghts Agent and any sha.reholder or du?ector ofﬁcer or employee of the RJghts
g -7 Agent may buy, sell or deal in’ Common Shares, nghts or other. securities of the.
Ry Corporaﬁon or become pecumarr]y interested in any transaction in whrch the Corporatron
©..may be interested, or contract with or lend money to the Corporation-or otherwisé act as'.
.+ fully and freely as though it were not the Rights Agent under this’ Agreement Nothmg"_'-
* herein- shall preclude the Rights Aﬁent from actmg in any other capacrty for ‘the

L Corporanon or for any other legal entlty ' a

i - The Rights Agent may execute and exercise any of the rrghts or powers hereby vested i i’
- it or perform any duty hereunder either-. rtself or. by or through its attomeys or agents, ‘and -

- - the Rights Agent will not be answerable or accountable for any act,’ default _’n’eglect or
raisconduct of any such attorneys or agenis or for any loss fo the Corporatro '
- . from any such act, default, neglect or ‘misconduct, - provided' reasonable car
L exerc1sed in the selectlon and contmued employment thereof ;

4;4- ' Change oleghts Agent :

L T '.The R}ghts Agent may reszga and be dJscbarged from 1ts dutres under thrs Agreement by_ :
Y .gwmg 60 days prior written notice (or such lesser notice as is- acceptable to.the Corporatlon) to the, -

with-Section 5.9 and at the expense of the Corporatzon The Corporanon may remove the Rights Agenit ~

by giving 30 days prior written notice to the Rights Agent, to each transfer agent: of the Common Shares . '
‘and to the holders of the Rights in accordance with Section 5.9.If the Rights Agent should resign or be
removed or otherwise become incapable of acting, the Corporatron will appoint a successor to the Rights
Agent, Ifthe Corporatron fails to make such appointment within a period of 30 days after ‘such removal

.~ Rights Agent or by the holder of any Rrghts (wluch holder shall, with such-notice; ‘submit such holder's
' Rights Certificate for inspection of the Corporation), then the holder of any Rights may apply to any. court-f_
‘of competent jurisdiction for the appointment of a new Rrghts Agent. - Any successor- Rrghts Agent,”
- whether appointed by the Corporanon or by such a court, must be a corporation mcorporated under the ~
laws of Canada or a province thereof and authonzed to carry on the business of a' trust company in- the
" Province of Ontario. After appomtment, the successor Rights Agent will be vested with the same powers,”
- rights, duties and responsrbz.htles as if it had been originally hamed as Ri ghts Agent without further act or .
" deed; but the predecessor Rights Agent shali deliver and transfer to the suCCessor nghts Agent any. - .
-property at the time held by it hereundez, and execute and deliver any’ further assurance; conveyance, act
or deed necessary for the purpose. Nat later than the effective -date. of any “such -appointment, ‘the
Corporation will file notice thereof in writing with the predecessor nghtb Agent and each transfer: agent:
~ of the Common Shares and mail a notice thereof in wrrtmg to the holders of the Riglits in accordance with "
Sectzon 5.9, Faﬂure to gwe any notrce provrcled for in thls Sectlon 4 4, however or any defect therem '
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shall not affect the legallty or vahdlty of the resxgnatlon or remova] of the nghts Agent or the."-
appomtment of the successor nghts Agent as the case may be.” S ; o

. ARTICLE 5
MISCELLANEOUS
51 Redemptwn, WalVer, Extensmn and Termmatlon
5. 1 1 : Subj ect to the prlor consent of the holders of Votmg Shares or R.tghts obtamed as sefz'i__ AR

. forth in Section 5.4.1 or 5.4.2, as applicable, the Board of Directors acting in good faith may, at any time © : *.
prior to the later of the Stock Acquisition Date and the Separatlon Time, elect to redeem all but not less | A
- than all of the then outstanding Rights at a redemption price of $0.00001 per Right, appropnately adjusted- ... i L

~* in a manner analogous to the applicable adjustmient provided for in Section 2.3 if an event of the type - . .. . -

analogous to any of the events described in Section 2 3 shall have eceurred (such redemptlon price bemg
_herem referred to as the "Redempnon Pnce") - L RIS :

512 The Board of Dlrecters shall waive the apphcatzon of Secaon 3 1 in respeet of the” - -
occurrence of any Flip-in Event if the Board .of Directors has determined in ‘good faith; “following the™ . = “ .7
- Stock Acquisition Date and’ pnor to the Separation Time, ‘that ‘a Person became an Acqumg Personby. .0 i
inadvertence and. without any intenfion to become, or imowledge that it would become; ‘an- Aequmng'

" Person under this Agreement and, in the event that such a waiver is granted by the Board of Directors,

* such Stock Aequxsltxon Date shall be deemed not to have occurred.- Any such waiver pursuant to thig -
Section 5.1.2 may only be given on the condition that such Person, within 14 days after the foregozng'_._
determination by the Board of Directors or such later date as the Board of Directors may deter:rmne (the' N
~ "Disposition Date), has reduced its Beneficial Ownership of Voimg Shares’ sueh that the Person o .-

.longer an Acquiring Person. If the Person remains an ‘Acquiring Person at the Close of Buslness on the - -
Disposition. Date, then the Disposition Date shail be deemed to be the date of oceurrenc of a further

Stoek Acqmsltmn Date and Sechon shall apply thereto '. L : -

513 -~ In ﬂ:te event. that a Person acqmres Votmg .Shares pursuaut to. 4 Permztted, Bidoran ...
' _.Exempt Acquisition referred to in Section 5.1.4, then the Board of Directors shall, 1mmed1ate1y upon the e n
" . consummation of such acquisition and wztheut further forznahty be deemed to have elected to redeem the A
Rzghts at the Redemptlon Prlce ; S0 S SR

. '5 1. 4 The Board of Dn‘eetors actmg in good fa.lth may, pr10r to the occurrence of the relevantf._ AR

- Flip-in Event, upon prior written notice delivered to-thé Rights Agent, determine to waive the application .
of Section 3.1 to a Flip-in Event that may occiir by reason of a Take-over Bid made by means of a take
‘over bid circular to all holders of record of Voting Shares; prov1ded that, if the Board of Duectors.-wame
the application of Section 3.1 to a particular. Take-over Bid pursuant to this Section 5.1.4, then thé Board :
of Directors shail be deemed to have waived the application of Section 3.1 to any o‘cher Take~over Bid
made by means of a take-over bid circular to all holders of tecord of Voting Shares | prior to the expiry of.
: any Take-over Bid in respect of whleh a wawer is, or 1s deemed to have been granted under this. Seetlon-f

o 5 1.5 : The Board of Dn‘eetors may, pnor to the Close of Busmess on the elghth Busmess' Day-f.'.i'

o following a Stock Acquisition Date or such later Businéss Day as it may from time to time determine,

upon prior written notice delivered to the Rights Agent, waive the appllcauon of Section 3.1 tothe related
Flip-in Event; provided that the Acquiring Person has reduced its Beneficial Ovmerslup of Votmg Shares .
" (or has entered into a contracinal arrangement with the: Corporation, aceeptable to the Board of Diréctors, .

to do so within 10 days of the date on which such contractual atrangement is entered info or.such later i -
© date as the Board of Dlrectors may determme) such that, at the time the waiver beeomes effective
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' Common Shares

pursuant to this Section 5.1.5; such Person is no longer an. A’c’cjmrmg Person, In the event of such 2~ =
waiver becoming effect;ve prior to the Separation Trme for tlle purposes of thrs Agreement such th—m a
Event shall be deemed not to have occurred. : Lo R A :

5.1, 6 . Wherea Take—over B1d that Is not a Permrtted Brd Acqulsltron is wrthdrawu or otherw1se N

terrmnated after the Separatron Time has occurred and prior to the occurrence of a Flip«in Event, or if the . [,
Board of Directors ‘grants a waiver under Section 5.1.5 after the Separation Time, then'the Board of .. . “i'&
Directors may elect to redeem all the outstanding Rights at the Redemption Price. Upon the Rrghts bemg :

redeemed pursuant to this Section 5.1.6, all of the provisions of this Agreement shall continue to apply as’ -

if the Separation Time had not occurred and nghts Certificates répresenting the number of R_lghts held by,

each holder of record of Common Shares at the Separatlon Time had not been mailed to each such holder .

and for all purposes of this Agreement the Separation Time shall be deemed not to have occurred and the
Corporation shall be deerned to have 1ssued replacement R1ghts to’ the holders of its ‘the outstandmg’ o

-'-5 i, 7 i - If the Board of Dlrectom is éeerned under Sectzon 5 1 3 to have elected or elecfs under -

' Section 5.1. 1 or 5.1.6 {0 redeem the Rights, then the right to exercise the Rights will thereupon, without =~ . '

. toreceive the Redemptlon Pnce

. - further action and without notice, termmate and the only nght thereafter of the holders of nghts shali be o 3":

5, 1 8 : Wzthrn 10 days after the Board of D;rectors is deemed under Sectron 5 1 3 to have e]ectedf', L

- or elects under Section 5:1.1 or Section 5.1.6 to redéem the Rights, the Corporahon shall give notice of = -~

' 'redempnon to the holders of the then Outstandlng nghts by mallmg such notrce o each such holder at his R
of the transfer agent for the Votmg Shares. Any notrce whlch is malled in the 'rnanner herein provrded
. shall be deemed given, whether or not the holder receives the riotice.. Each such notice.of redempnon will =2
* state the method by which. the payinent of the Redempuon Price will be made;, and will ‘state- that no R
payment will be made to holders entltled to less than $10 tn accordance wzth Sectzon 51 L

- 5. 9 The Corporatron shali not be obhgated to make a payment of the Redempmon 'Prrce to;;f' e o
< any holder of Rrghts unless such hoider 1s.‘ermtled to recetve at least $10 m respect of al] of the Rrghts A
~ held by such holder L R

Ex;m-anon :

No Person wﬂl have any nghts pursuant to thls Agreement or.in respect of any Rrght aﬁer:f .
the Exptratron Time, except in respect of any right fo receive cash, securitiés or other property whlch has S
: accrued at the Exprratron Trme and except as specrﬁed m Sectrons 4 1.1 .and 4 1 2 SN

53 o Issue of New nghts Cerhﬁcates L

Notmthstandmg any of the prov1S1ons of thrs Agreement or of the nghts to the contrary,' e
- the Corporatlon may, at its option, issue new Rrghts Certrﬁcates ev1dencmg Rights in such form asmay - .
be approved by its Board of Drrectors t reflect any. adjustment or change in the. number - Or “kind or. class -

of shares purchasab}e upon CXGICISB of nghts made n accordance with the prowsrons of thrs Agreement

54 : ' Supplements and Amendments

541 ' Sub}ect to Sectrons 542 and 5, 4 3 the Corporatton may from t.lme to trrne amend vary :
or delete any of the provisions of this’ Agreement and the Rights provided that no amendment variationor - © i
- deletion made on or after the first shareholders meeting afier the date hereof __shall__be made without the . - -
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S -'Section 5.4, 1 shall 1fmade

- prxor consent of the shareholders of the Corporatton or holders of the nghts, gwen as prov1ded in Sect:non - SN B
©.5.4.2, except that amendments, variations or deletions made for any of the followmg purposes shall not -
-_requzre such prior approval but shall be sub_;ect to subsequent rat1ﬁcat10n in accordance W’ltll Sectmn
54.2: : _ S . E . : :

o (a)-" - in order to make siich changes as are necessary i in order to- molntam the 'Ettehd1t$r of this .
. Agreement and the Rights as a result of any changc in any apphca‘ole leglslatzon TR
: 'regulat:lons or rules or - . R _ o T

(b) ... in order to make such changes as are necessary n order to cure any clencal or
_ typographlcal error. . R E B

542 Any amendmen_t vanahon or deletxon made by the Board of nectors pumuan to

L {a) . . pror to the Separaoon T1rne be snbrmtted to the shareholders of the Corporanon at the
i _ next- meeting of shareholders and the shareholders may, by resolution' passed b
majority of the .votes cast by Independent Shareholders who vote in respect ‘of - such

' '_amendment vanatlon or delenon conﬁrm or reJect such amendment or supplement or”

by aﬁ:er the Separatlon sze be subnntted to the holders of nghts at a meetmg to be held
-~ on a date not later than the date of the next meeting of shareholders of the Corporatlon
and the holders of Rights may, by resolution passed by a majority of the votes cast by the -
~ holders of Rights which have not become void pursuant t0- Section 3.1.2' who vote in .~
. respect of such amendment vanatxon or- dele‘non, conf i orrejéct such amendment or
o Su‘pp}ement ’ . . : SN -

o ;:Any amendment vartatzon or deletion pursuant to Sectxon 5 4 I shall be effective from ‘the later of the
date of the consent of the holders of Votmg Shares or Rights as applicable, adopung such amendment,
variation or deletion and the date of appzoval thereof by the Exchange (except in the case of another
amendment, vanat:lon or deletion: referred to in Section 5.4.1(a) or 5.4. 1(b), which shall be effective from".-: :
the later of the date of the resolution of the Board of Directors adoptmg such amendment, variation or ' .
deletion and the date or approval théréof by the Exchange and shall contimue in effectuntil it ceases tobe = .
effective (as in- this -Section. 5.4.2" descnbed) and, where such -amendment, - variation -or. deletlon iIs©
confirmed, it shall continue in effect in the form so conﬁrmed) Ifan amendment ‘variation or deleﬂon DA

_ " pursuant.to Section 5 4.1(a) or-5.4.1(b) is re_]ectcd by the shareholders or the holders of Rights or'is not. - -
.. submitted to the shareholders or holders of Rights as required, then such amendment vananon or delet.lon

. which it should have been but was not submitted or from and after the daté of the meeting of holders of . .

©  granting of any waiver it is penmtted to make or give heretnder shall constitute an-amendment, variation -

shali cease to be effective from and after the termination of the meeting at-which it was rejected orto <

- Rights. that should have been but was not held, and no subsequent resolunon of the Board of Directors to -
- amend, vary or delete any provision of this’ Agreement to substantlally the same eﬁ‘ect sha]l be eﬁ‘ectwe
nnnl conﬁrmed by the shareholders or holders of R.xghts as the case may be. - o :

5. 4 3 :: For greater certamty ne1ther the exerclse- =by the Board of D1rectors of any power or
' dlscretlon conferred on it hereunder nor the” makmg by the Board of Directors of any determination or the

or deletion of the’ pro\nsmns of ﬂns Ag:reement or -the nghts for purposes of thlS Sect:on 5.4 or"-: R
'-_-_'_otherwme s N SRR I

_5 4 4 '. The appzoval confnmatzon or consent of the ho]ders of R1 ghts with respect to any mattet'; o
ansmg hereunder shall be deemed to have heen g1ven 1f the actzon requmng such: approval conﬁrmat:lon S PR
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. ‘ hoie Rrght.

Sy other than\n.ghts of action vested solely in the Rights Agem, are vested in the respective holders of the L

- ~foregoing or any remedies available to the holders of Rights, it is specuﬁcally acknow]edged that the
... holders of Rrghts would not have an adequate remedy at law for any breach of this Agreement and will be "

Y _- '_vrolatlons of thc ohllgatlons of any Pcrson sub_lect to this Agreement

A : 57 o : Holder of Rrghts Not Deemed a Sharehoider '-

s

;' or consent is authorlzed by the afﬁrmatwe Votes of fhe holders of nghts present or represented at and R
- “entitled to be voted at a meeting of the holders of Rights and tepresenting a majority of the votes cast in. ’
respect thereof For the purposes hereof, each outstanding Right (other than Rights which are void ~
pursuant to the provisions hereof or which, prior to the’ Separanon Time, are held otherwise than by AR
} Independent Shareholders) shall be entitled to one Vote, and the procedures for the ca.llmg, holdmg and - o
. conduct of the meeting shall be those, as nearly as may be, which are prowded in the Corporatrons S
' :_byiaws and the OBCA w1th respect to meetzngs of shareholders of the Corporatron LA

55 - Fractlonal nghts and Fractmnal Shares

551 . The Corporat:on shall siof be requlred to issue fractrons of nghts or to drs‘snbute Rrghts L
. -Certlﬁcates which evidence fractional Rights. After the Separatlon Time there shall bé paid, in lieu of -
-such fractional Riglits, to the regrstered holders of the. Rights Certificates with regard to ‘which: ﬁ'actronal i
" Rights would. otherwise be 1ssuable, an amount in cash equal to the same fractxon of the Market Pnce ofa -

552 ]. The Corporatlon shall not be requxred to issue fractlonai Common Shares upon exerczse;.
~ of the Rights or to disttibnte certificates that evidence fractional Common Shares.- In lieu of issuin:
- fractional Commor Shares, the Corporation shall pay to the regrstered ‘holder of nghts Certlﬁcates atthe.
. time such Rights are exercrsed as herein provided, an amount in cash equal to the same ﬁ'acnon of th '
N Market Price of one Common Share at the date of such exercise. : s

- 56 SR Rrghts ofActlon )
| ” Suh;ect to- the. terms of thls Agreement, nghts of achon in respect of thrs Ag:reement, T
. Rights; and any holder of any. Rights, ‘without the-consent of the Rights Agent or of the. holder of any Cout
~ other Rights may, on such holder's own behalf . and for such ho Ider's own benefit and the benefit of other- ..
- holders of Rights, ‘enforce, and may ‘institufe and maintain: any suit, action:or. proceeding agamst the: - -

'- 'Corpcratron to enforce, ‘or otherwise act in'respect of; such holder's rlght fo exercise such holder's Rights - - -
*'in the manner provided in this Agreement and in such holder's Rrghtb Certificate. - Without lnmtmg the -

"¢ entitled to specific perfonnance of the obligations under, and m_]unctlve relref agamst actual or threatcned

No hoider, as such of any Rrghts shali bc en’ntled to vote réceive drvrclends or be;f.? :

L deemed for any puzpose ‘the holder of Cormon Shares or any other secuntxes whlch may at any time be e

. : ,wn‘.h the provmons hereof

~ " issuable on the exercise of nghts nor shall anythmg contarned herezn or in any Rights Certificate be . -

- construed fo confer upon the holder of any Rights, as such, any of the rzghis of a sharcholder of the =
. Corporation or any right’ to vote for the election of directors. or upon, any matter submrtted to shareholders .-~

" at any meeting thereof, or to give or withhold consent to. any corporate action, or to Teceive notice of .

- meetings or- other actions affecting sharcholders (except as. provided ‘in. Section 5. 8) or. to recelve, o
~ dividends or subscnpﬂon rights or othetwrse unt11 such R.tghts shail irave been exercrsed m accordance.f T
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5.8 L _ Notlce of Proposed Actlons

In case the Co;poratlon proposes after the Separanon Tlme and pnor to the Expn-atxon R L

. Time to 'eﬁ‘ec’f the liquidation, dissolution or wmdmg up of the Corporation or the sale of all.or -

substantially all of the Corporation's assets, then, in each such case, the Corporation'. shall give to eachf'j R S
holder of a Right, in accordance with Section 5.9, a notice of such proposed action, which shall specify = . -

- - the date on which such liquidation, d1sso}unon, or mndmg up is to take place, and such nomce shall be so_'-'f"- : ;f-"':

o as apphcable) as follows:

'5 9 . -Notices

: : Notlces or demands authonzed or reqmred by tlus Agreement to be g1ven of made to or .o
by the R}ghts Agent, the holder of any R.tghts or the Corporation’ will be suffi ciently given or made.and S S
shall be deemed to be received if delivered or sent by first-class mail, postage prepaid, or by facsimile -

- machine or other means of printed teiecommumcatxon, charges prepaid and coufirmed in wntmg by mail- . .-
- or delivery, addressed (until another address is ﬁled m wntmg w1t§1 the RJghts Agent or the Coxporanon, '

- {a}.' 1f to the Corpora’non

CGX Energy 1nc
-~ /Suite 1010
. 130 Adelaide’ Street West
N Toronto, Ontano
CoMsHIRS

. Attennon : Pres1dent R
. Facsumle (416) 364-5400

- : (b) _ :-'_1fto the nghts Agent

e Equlty Fmanc1al Trust Company

- Suite’400 - : K
- 200 University Avenue ST

*" Toronto, Ontano N
‘:__MSH 4H1

. Attentlon Manager Corporate Tmst
o Pacsn'mle (416) 361-0470

- (c) . 1f {0 fhe :Iiolder. of aﬁy nghtsto the eddrese (;f e'ueh 'holdef 55 if ap';-)eax--s:dﬁ'the- R,tghts . S
.. Register or, prior fo the Separation T;me on the reglstry books of the Corporatlon for the Lo
:_Common Shares ' . . ORI . L . :

Any notice whzch is malled or sent or dehvered in the manner herem provnded for Shall be deemed g;ven 5
and zecelved whelher or. not ﬂle holder rccelves the notlce o : el
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governmental or regulatory authority.- Without limiling the generality of the foregoxng, any 1ssue or
C dehvery of debt or equity securities (other than non-convertible debt security) of the Corporauon upon the -

. outside of Canada and the United States of Amenca the Board of Directors acting in’ good faith may take
. ‘snch-actions as it may deem appropriate to ensure that such comphauce is not required; mcludmg without -

" . issuable on exercise of Rights, the holding thereof in trust for the Persons entitled thereto (but reserving to.

of the relevant Persons or se(;urmes for such purposes

L nghts Agent and the holders of the Rrghts

510 Costs Ofiinforcement R

. . The Corpora‘oon agrees that it the Corporaﬁon ‘or any other Person (the secunnes of L
. which are purchasable upon exercise of Rights) fails to- fulfil any of its obligations, pursuant to-thig. -
~_ Agreement, then the Corporation or such Person will reimburse the holder of any Rights for the costsand . .

- expenses (including legal fees) mcurred by such holder in acttons to enforce hlS rlghts pursuant to any_
o nghts or, ﬂns Agreement - = : x : :

AT _ Regulatory Approva!s S

- Any obllgahon of the Corporanon or actlon or event contemplated by this’ Agreement'
-shall be sub_]ect to- applicable law. and to the recelpt of any ‘requisite approval or consent from' any. Y

_exercise of Rights and any amendment to this Agreement shall be subject to- the apphcable pnor consent
- of'the stock exchanges on w,‘mch the Corporatron is from ume to time hsted :

512 e Declarahon as to Non—Canadlan and Non-Umted States Ho]ders

_ - . If upon the advnce of outSIde counsel any. aotlon or e\eent contempiated by this'_\
_Agreement would require compliance ‘with the securities.laws or comparable legislation of a Jjurisdiction. -

- Hmitafion estabhshmg procedures for the issue to a Canadian resident Flducmry of Rights- r_secun’uee .

| the Fiduciary or to the Fiduciary and the Corporation, as the Corporanon may ‘determine '-.'a’osolute o
" discretion with respect thereto) and the sale thereof and remittance of the proceeds of such sale, if any, to -
the Persons entitled thereto. In no event shall’ the Corporatron or the Rights Agent be requmed to issue or " <
deliver nghts or securities issuable on exercise of RJghts to Persons who are citizens; residents or . -
pationals of any _}HHSdICt]OIl other than Canada and any provinge or territory thereof and the Unlted States.
of America and any state thereof in whicli such issue or delzvery wouid be unlawﬁﬂ without reglstratmn o

- 5.13 Successors oo

o AH the covenants and provrsrons of thrs Agreement by or for the beneﬁt:_ of 1he--
'Corporanon or thé’ Rzghts Agent shall bmd and enure 10 the beneﬁt of thelr reSpecnve SUCCESSOrS and S
':_ass1gns hereunder N L : NP . RTINS

| 514 - Beneﬁts of tlns Agreement

R Nothmg in this - Agreement shall be construed t0 gwe to’ any Person other than the'_ .
Corporatron the Rights Agent-and the holders of the Rights any legal or. eqmtable tight, remedy or claim_'__- o
- - under this Agreement; this Agteement shall be for the soie and exciuswe beneﬁt of the Corporat.lon the

_ 5.15 _ | L Shareholder Revrew
At or pn01 to- the first annual meetmg of sharehoiders of the Corporatron foilowmg the : _. S

_ .ﬂ'lll'd anmversary of the date of this Agreement provrded that a Flip-in Event has not ocourred prior o
."such tune the Board of Dn‘ectors shaIi subnnt a resoiutlon ratxfymg the contmued existence of' this - ..
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o 517 Govermng Law

S therefmm be drawn up in Enghsh

| '::' 519 _ Counterparts

38

. Agreement to the Independent Sharehoiders for thetr con31deratxon and if thought adv1sable, approvai i _' e
2 majority of the votes cast by Independent Shareholders who vote in respect of such resolution are not 1
voted in favour of the continved existence of this Agreement, then immediately upon the confinmation by =~ -~ .
. the chairman of such shareholders' meeting of the result of the vote on such resolution and without further o s
. fonnahty, this Agreement and any outstandmg Rl,,hts shall be of no ﬁzrther force and eﬁ'ect. B

5.16 - Determmations and Actmns bv the Board of I)u-ectors

AB aenons, calculahons, mterpretettons and deterrmnahons (mcludmg ali onnsswns w1th':-, :
' 1espect to the foreoromg) Whlch are done or rnade by the Board of Dlrectors for the purposes hexeof in ;
good fmth T . . - CL -

‘("a) )  may be rehed upon by the nghts Agent and

. (b). shallnot sub_;ect 1he Board of Duectors to any hab:llty to the hoiders of th Rtghts or to’
EE anyotherpames L S . :

N This Agreement and the R1ghts 1ssued hereunder shall be deemed to be a contract mad

) under the laws of the Province of Ontario and for all purposes will be govemed by and construed n~
accordance with the IaWS of such provmce apphcable to contracts to be made and performed entlre}yﬁ:

within such provmce . : . AR 5 o

518 Language

: _ Les pames ‘aux presentes ont exngé que la présente conventlon ainsi que tous : lesl-_
-documents et avis qui s'y rattachent ou qui en coulent sofent redigés en langue anglalse The parties :
~ hereto have required that this Agreement and all documents and nottces reIated thereto or resultm

- K Tms Agreement may be executed in any number of counterperts and eaeh of such':'
. counterparts will for all purposes be deemed to be an orlgmal and all: such counterparts shail together
':-"-consnmte one and the same mstrument. . . i . _ . D

520 Severablhty

- If any term or prows;on hereof of the applxcanon thereof to any clrcumstance is, in- any -

' Junsdlchon and to any extent, invalid or unenforceable, such term or. provision will be ineffective only to
 the extent of such invalidity or unenforceability. without mvahdatmg or rendermg nenforceable the - -
- Yemaining terms and provaswns hereof or the apphcanon of such term or prowsmn to c1rcumstanc% other "
than those as S to whlch it is held mvahd or unenforcedble Ve ; sl

| 5-.2'1._'3 | Effeettve Date '.:

. : This Agreement is effec'uve as of and from May 24 2011 If the nghts Plan is noti ,

1conﬁrmed by resolution passed by a majonty of the votes cast by Independent ! Shareholders who vote in'. -

o respect of such Rights Plan at a meeting o be held not later than June 30, 2011 tfaen thzs Agreement and o
- any outstandmg Rtghts shall be of 1o further force and effect R R e
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5...'22_ o Time' of the Essence E
| Tlme shall be.of the essence hereof
IN WI'INESS WHEREOF the pames hereto have caused tms Agreement 20 be duly

: executed effectlve as of the date first above wntten

'CGX ENERGY INC.

By _

EQUITY FINANCIAL TRUST COMPA

DBy

‘ .-BY: . ..
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. THE TERMS SET FORTH IN THE SHAREHOLDER. RIGHTS PLAN AGREEMENT. UNDER

o RELATED PARTIES WILL BECON[E VOID WITHOUT FURTHER ACTION

. of nghts set forth. above, each of whlch entitles the reglstered holder thereof; subject to the terms, - .'

. "Rights Agreement") between CGX Energy Inc., a corporation existing under the. laws of the Province of

. and surrender of this Rights® Certificate, together with. the Form of: Eleehon to Exercise. appropriately -

R scﬁEnULE A

toa Shareholdcr Ri ghts Plan Agreement rnade as of May 24 201 1
between CGX Energy Ine and Eqmty F manmai Trust Cempany ST

CerttﬁcateNo{ ] L 1R1ghts -

THE RIGHTS ARE SUBJECT TO REDEMPTION AT TI-]E OPTION OF THE CORPORATION ON
* CERTAIN CIRCUMSTANCES (SPECIFIED IN SECTION 3.1.2 OF SUCH AGREEMENT) RIGHTS .

.- BENEFICIALLY OWNED BY AN ACQUIRING PERSON, CERTAIN RELATED PARTIES' OF AN .
" ACQUIRING PERSON OR A TRANSFEREE OF AN ACQUIRING PERSON OR ANY SUCH 2,

RIGI-]?TS CERTIFICATE

jThis certlﬁes thatf R .:' Lo :I' o ]15 the regtstered holder ofthe number.

provisions and -conditions of the Sharcholder Rights Plan Agreement made as of May 24, 2011 (the DA

Ontario, (the "Corporation") and Equity Fmanclai Trust Company, a trust company formed under the laws .,

- of Canada, as rights agent (the "Rights Agent"), which teim shall mclude any SUCCessor. nghts Agent' :
- under the Rights Agreement), to purchase from the Corporatton, at any time after the Separatlon Tu‘ne and
_prior to the Expiration Time (as such terms are defined in the Rights Agreement) one fully paid common | -

" share of the Corporation (2 "Common Share") at the Exercise Price referred to below upon presefitation -

.completed and duly ‘executed, to the- R_tghts Agent at' its prmmpal office in Toronto, Ontario.. Untﬂ..:'.'____

. adjustment thereof incertain events as provided in the R1ghts Agreement the Exercise Price’ shall be.

o as set forth in the R.tghts Agreement
. Thls nghts Certlﬁeate is subJect to all of the term5, pro\usrons and conchtlons of the R.lghts Agreement B

- ‘to which Rights Agreement reference is hereby made for a full descnphon of 'the rights, {imitations of .

. US$10.00 per Right: (paYahle m cash eertlﬁed eheqne or money order payable to the order ef the'"' .
‘Corporatten) ' b, RN AR

| -'The sumber of Common Shares theh may’ be purchased for the Exeretse Prrce is Subject to ad;ustment. R

- which terms, provisions and conditions are hereby incorporated by reference and made & part hereof and -

. rights, obligations, duties and immunities thereunder of the nghts Agent, the Corporation and the holders iy
- of the Rights Certificates, Copies of the Rights Agreement are on fﬂe at the regrstered ofﬁee of the S
Corporation and are avallable upon wntten request R ST R E

- This Rtghts Certzﬁeate w1th or mﬂanut other Rights Certrﬁcates upon surrender at the pnnelpal offlee of
the Rights Agent in Toronto, -Ontario may be. exchanged for another Rrghts Certificate or Rights
- Certificates of like tenor evidencing an aggregate number of Rights eqnal to the aggregate ‘number of . -
- Rights evidenced by the Rights Certificate or Rights Certificates surrendered. . If this Rights Certificate .
. shall be exercised in part, the registered holder shall be entitled to receive, ipon surrender hereof 'another .
o nghts Ccrttfieate or Rights Certlﬁeates for the number of whole Rwhts not exereised
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In certain circumstances described in the Rights Agreement, each Right evidenced hereby may be -
adjusted so as to entitle the registered holder thereof to purchase or receive securities or shares in the .

- capital of the Corporation other than Common Shares or more or less than one Common Share fora .-

. combination thereof), all as pmwde& in the Rights Agreement. The number of Common Shares’ whtch

- may be purehased for the Exermse Prlce is subject to ad;ushnent as set forth in the nghts Agreement

Sub}eet to the prowsmns of the nghts Agreement the nghts ev1denced by this Cemﬁcate may be _ oo
redeemed by the Coxporatton ata redemptton price of $0 00{}01 per nght suh;eet to ad_tustment in certam s
events : . _ L T

No fracttonal Common Shazes w1ll be Lssued upon the exercise of any nght or Rights ewdenced hereby,
- buti in lieu thereof a cash payment W111 be made as prowded in the Rtghts Agreement

No holder of this Rtghts Certtﬁeate as such shall be’ ermﬂed to vote or recewe dzvtdends or ‘be deemed
_ for any purpose the holder of Common Shares or any other securities which may at any time be issuable
- upen the exercise hereof, nor shall anything contained in the Rights Agreement or herein be. eonstrued to
confer upon the holder hereof, as such, any of the rlahts of a shareholder of the Corporatmn or any right
. to vote for the election of directors or upon any matter submitted to shareholders at any meeting thereof;
-.or to give or withhold consent to any corporate action, or to receive notice of any meeung or other actions
- affecting shareholders (except as provided in the Ri ghts Agreendent), or to receive dividends or .

subscription rights or otherwise, until the Rights’ ewdenced by th.lS Rzghts Certlﬁcate shall have been_'-: RO
exermsed as prowded in the Rights Agreement L S 5 ""

Tb.lS nghts Certtﬁcate shall not be vahd for any pmpose untll 1t shall have been eountemlgned by the
Rights Agent. ' : .

' WITNESS the facsimile sigaature oft‘t_ﬁe p}opef q_fﬁaefg 'ofthgc:o:rp'éraﬁoﬁ, .

. EQUITY FINANCIAL TRUST COMPANY
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e The undersigned - hereby irrevocably elects fo exercise [ . 1 whole nghts '

. Address

 FORM OF ELECT ION TO EXERCISE
' CGX ENERGY INC e

‘represented by this Rights Certificate to purchase the Common Shares issiable upon the exercise of such co
nghts and requests that cemﬁcates for such Common Shares be 1ssued in the name of and dehvered to :

nghts Cemﬁcate No TR

1Add{es§:.

".'.‘C‘i‘ty and Province. © . ..

' Social Insurance No, or.other
. ;axpayér_ id’entiﬁcation numbers :

If such number of nghts shali not be all the nghts ev1denced by 1h1s nghts Cemﬁc {
. Cemﬁcate for the balance of such nghts shall be reglstered n t‘ne name of and delwered

" Name

' '.'_;(:'Jity endeovince -

. '\-"'SOCial_InSUfance No.orother ~ . o

- ‘taxpayer identification numbers .

_Date: .' Coe

T T S S ,’f(Signature must correspondtoname as
© Written Signature Guaranteed - .- . .0 .. written upon the face of this Rights -
IR SR O Cemﬁcatemeverypartlcular Wlthout
~ alteration or enlargement or any change
- whatsoever) .
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o 'Afﬁltate or Assomate of any such other Person (as such terms are deﬁ.ued n the Rtghts Agreement)

ngnature must be guaranteed by a Canadten chartered bank or trust cempany, a member of a recogmzed _
stock exchange in Canada or 2 member of the Secunﬁes Transfer Assocmtlon Medalhon (STAMP)
Program. : Do : _ o

| .;__-...(TQ b'é:c;jmijléted by tlle.holde_t _iftrﬁé) o

. The undemtgned here’ey represents for the beneﬁt of the Corporatton and all hctlders of Rtghts and Sl
Coramon Shares, that the Rights evidenced by this Rights Certificate are not and, to the knowledge ofthe = .- -
underslgned have never been, Beneﬁctally Owned by an Acquzrmg Person or by an Afﬁltate or Assocxate- L

of an Acquiring Person, any other Person acting jointly or in-concert with an Acquiring Person or any

S

In the event that the cerhficatmn set ferth abeve in the Form of Eleetmn to Exerclse s’ not'\. BT
- completed, the Corporation shall deem the Beneficial Owner of the Rights- represented by this - .
~* Rights Certificate to be an Acquiring Person (as deﬁned in the nghts Agreement) and accordmgly, e
such nghts shali be null and vmd L . _ : ) o
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. FORM OF ASSIGNMENT

- _FOR VALUE RECEIVED, the uedereigned hereby sells, assi gns and transfers unto. .

(Piease prmt name and address of transferee)

" the nghts represented by thlS R1 ghts Cemﬁcate, together W1th all rtght tltle and znterest therem,

© Date: .
' . Signature

- (Signature must correspond to name as:|
* written upon the face of this Rights =~
© . Certificate in every particular, without:
" alteration or enlargement or any change B
L whatsoever)

Written Signature Guaranteed -~

) Slg;lature must be guaranteed by a Canadlan chartered bank or trust cempany, a.member of a rec0gmzed';" ' '. .
- stock exchange in Canada or a member of the Secunt:les Tra.nsfer ASSOC]&BOB Medalh 1y (STAMP SUERE
Program . . :

(To be completeci by the asmgnor 1f true)

The undemlgned hereby represents for the beneﬁt of the Corporat:lon and aﬂ'_holders of R.tghts an
Common Shares, that the Rights evidenced by this RJghts Certificate are not and, to the knowledge of the'
B undersrgned have never been, Beneficially Owued by an Acqmnng Pérson or- by an' Affiliate or Associate,”
' of an Acqulrmg Person, any other Person acting jointly or in concert. with an Acqumng Person or any_:'
o 'Afﬁhate or Assomate of any sueh other Persrm (as sueh terms are def ned n the Rrg,hts Agreement) s

L _Sig_fia_’ﬂl'ré"i_f"- "

(Please prmt name below szgnamre)

NOTICE

'-In the event that the certlf' catlon set forth abeve in the Form of Assrgnment is ‘not completed the: =7 .-

~ Corporation shall deem the Beneficial Owner of the Righis represeuted by this Rights Certificate to "
be an Acquiring Person (as detmed in the nghts Agreement) and accordmgly, such nghts shall be_

) nuliandvmd..- S o . _ cre T - e S
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AMENDMENT TO SHAREHOLDER RIGHTS PLAN AGREEMENT

THIS AMENDMENT TO THE SHAREHOLDER RIGHTS PLAN
AGREEMENT is dated as of the dayof _J, u@/\/ ,2012.

BETWEEN:

CGX ENERGY INC,,
a corporation existing under the laws of the
Province of Ontario (the “Corporation”),

- and -

EQUITY FINANCIAL TRUST COMPANY,
a corporation incorporated under the laws of
Canada (the “Rights Agent”).

WHEREAS the Corporation and the Rights Agent entered into a shareholder
rights plan agreement dated as of May 24, 2011 (the “Rights Plan Agreement”);

AND WHEREAS the Corporation and Pacific Rubiales Energy Corp. (“PRE”)
entered into a subscription agreement dated as of May 27, 2012 pursuant to which PRE
subscribed for 85,714,285 units of the Corporation (the “Units”), each unit being comprised of
one common share (each a “Common Share”) and one-half of one common share purchase
warrant (each whole warrant, a “Warrant”) of the Corporation;

AND WHEREAS PRE holds 58,720,000 common shares of the Corporation
which were acquired by PRE through a bought deal financing that closed in October 2011;

AND WHEREAS the acquisition by PRE of the Common Shares and the
common shares issuable upon the exercise of the Warrants would cause PRE to be an “Acquiring
Person” under the Rights Plan Agreement and thus trigger certain dilutive effects;

AND WHEREAS the disinterested shareholders of the Corporation have
authorized the Corporation to make such amendments to the Rights Plan Agreement as are
necessary to ensure that the Private Placement can be completed without triggering the dilutive
effects of the Rights Plan Agreement;

NOW THEREFORE, in consideration of the foregoing premises and the
respective covenants and agreements set forth herein, the parties hereby agree as follows:



-2-

ARTICLE 1

AMENDMENT

1.1 Definition of Acquiring Person

The Rights Plan Agreement is amended by adding the following as a new clause
after clause 1.1(a)(ii) in the definition of “Acquiring Person”:

“(iii) Pacific Rubiales Energy Corp. (“PRE”) in connection with its acquisition of
Beneficial Ownership of (A) 85,714,285 Voting Shares pursuant to a subscription
agreement dated as of May 27, 2012 between PRE and the Corporation (the
“Subscription Agreement”) and (B) up to 42,857,142 Voting Shares issuable upon the
exercise of common share purchase warrants of the Corporation acquired by PRE
pursuant to the Subscription Agreement; provided, however, that if PRE becomes the
Beneficial Owner of any number of Voting Shares in addition to those Voting Shares it
already holds pursuant to the 2011 bought deal financing referred to above (otherwise
than pursuant to subclauses (A) or (B) above, the exercise of its participation rights
pursuant to section 8 of the Subscription Agreement, a-Voting Share Reduction, a
Permitted Bid Acquisition, an Exempt Acquisition, a Pro Rata Acquisition or a
Convertible Security Acquisition or any combination thereof), then, as of the date that
PRE becomes a Beneficial Owner of such additional Voting Shares, it shall become an

",

"Acquiring Person";

and re-numbering subsequent paragraphs, and all references thereto, as appropriate to
reflect such addition.

ARTICLE 2

MISCELLANEOUS

2.1 Rights Plan Agreement

Except as amended pursuant to this Agreement, the Rights Plan Agreement
remains in full force and effect, unamended.

2.2 Governing Law

This Agreement shall be deemed to be a contract made under the laws of the
Province of Ontario and for all purposes shall be governed by and construed in accordance with

the laws of such province applicable to contracts to be made and performed entirely within such
province.

2.3 Language

Les parties aux présentes ont exigées que la présente convention ainsi que tous les
documents et avis qui s'y rattachent et/ou qui en découleront soient rédigés en langue anglaise.
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The parties hereto have required that this Agreement and all documents and notices related
thereto and/or resulting therefrom be drawn up in the English language.

2.4 Severability

If any term or provision hereof or the application thereof to any circumstance is,
in any jurisdiction and to any extent, invalid or unenforceable, such term or provision will be
ineffective only to the extent of such invalidity or unenforceability without invalidating or
rendering unenforceable the remaining terms and provisions hereof or the application of such
term or provision to circumstances other than those as to which it is held invalid or
unenforceable.

2.5 Successors
All the covenants and provisions of this Agreement by or for the benefit of the
Corporation or the Rights Agent shall bind and enure to the benefit of their respective successors

and assigns hereunder.

2.6 Execution in Counterparts

This Agreement may be executed in any number of counterparts; each of such
counterparts shall for all purposes be deemed to be an original; and all such counterparts shall
together constitute one and the same instrument,



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed as of the date first above written.

CGX ENERGY INC.
By:

Name: KE S .,\\
Title: Sve: cQ “\ 'E, REo

EQUITY FINANCIAL TRUST
COMPANY ’

By: /7/1(%74@/

Name: ("gpde pyiilos

Tite: 5 W/ﬁ// SeavIees

Name: 5,%52:: x?ﬁz‘zf’/u _
Title: s’ TRUST OFFICEL




