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SHAREHOLDER RIGHTS PLAN AGREEMENT

SHAREHOLDER RIGHTS PLAN AGREEMENT dated as of November 19, 2021 between
SILVER RANGE RESOURCES LTD., a corporation incorporated under the laws of the Province of British
Columbia (the "Company") and CISI, a company/trust company incorporated under the laws of Canada
(the "Rights Agent").

WHEREAS:

The Board of Directors of the Company has determined that it is in the best interests of the
Company to adopt a shareholder rights plan to ensure, to the extent possible, that all shareholders
of the Company are treated fairly in connection with any take-over bid for the Company;

In order to implement the adoption of the shareholder rights plan, the Board of Directors has
authorized and declared a distribution of one Right effective the close of business on November
19, 2021 in respect of each Common Share outstanding at the Record Time and has further
authorized the issuance of one Right in respect of each Common Share issued after the Record
Time and prior to the earlier of the Separation Time and the Expiration Time;

Each Right entitles the holder thereof, after the Separation Time, to purchase securities of the
Company pursuant to the terms and subject to the conditions set forth herein;

The Company desires to appoint the Rights Agent to act on behalf of the Company and the
holders of Rights, and the Rights Agent is willing to so act, in connection with the issuance,
transfer, exchange and replacement of Rights Certificates (as hereinafter defined), the exercise of
Rights and other matters referred to herein;

NOW THEREFORE, in consideration of the premises and the respective covenants and
agreements set forth herein, and subject to such covenants and agreements, the parties hereby agree as

follows:

ARTICLE I - INTERPRETATION

1.1 Certain Definitions

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

(a) "Acquiring Person" means any Person who is the Beneficial Owner of 20Yo or more of
the outstanding Voting Shares; provided, however, that the term "Acquiring Person" shall
not include:

(i) the Company or any Subsidiary of the Company;

any Person who becomes the Beneficial Owner of 20% or more of the
outstanding Voting Shares as a result of one or any combination of:

(A) a Voting Share Reduction;

(B) a Permitted Bid Acquisition;

(ii)
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(C) an Exempt Acquisition;

(D) a Pro Rata Acquisition; or

(E) a Convertible Security Acquisition;

provided, however, that if a Person becomes the Beneficial Owner of 20%o or more of the

outstanding Voting Shares by reason of one or any combination of a Voting Share Reduction, a

Permitted Bid Acquisition, an Exempt Acquisition, a Pro Rata Acquisition or a Convertible
Security Acquisition and such Person's Beneficial Ownership of Voting Shares thereafter

increases by more than loh of the number of Voting Shares outstanding (other than pursuant to
one or any combination of a Voting Share Reduction, a Permitted Bid Acquisition, an Exempt

Acquisition, a Pro Rata Acquisition or a Convertible Security Acquisition), then as of the date

such Person becomes the Beneficial Owner of such additional Voting Shares, such Person shall

become an "Acquiring Person";

(iii) for a period of ten days after the Disqualification Date (as defined below), any

Person who becomes the Beneficial Owner of 20% or more of the outstanding

Voting Shares as a result of such Person becoming disqualified from relying on

Subsection 1.1(f)(v) solely because such Person or the Beneficial Owner of such

Voting Shares is making or has announced an intention to make a Take-over Bid,
either alone or by acting jointly or in concert with any other Person; (For the

purposes of this definition, "Disqualification Date" means the first date of public
announcement that such Person is making or has announced an intention to make

a Take-over Bid alone ofjointly or in concert with any other Person);

(iv) an underwriter or member of a banking or selling group that becomes the

Beneficial Owner of 20%o or more of the Voting Shares in connection with a

distribution of securities of the Company pursuant to a prospectus or by way of a
private placement; or

(v) a Person (a "Grandfathered Person") who is the Beneficial Owner of 20o/o or
more of the outstanding Voting Shares of the Company determined as at the

Record Time, provided, however, that this exception shall not be, and shall cease

to be, applicable to a Grandfathered Person in the event that such Grandfathered

Person shall, after the Record Time, become the Beneficial Owner of additional
Voting Shares of the Company that increases its Beneficial Ownership of Voting
Shares by more than 1 Yo of the number of Voting Shares outstanding as at the

Record Time (other than pursuant to one or any combination of a Voting Share

Reduction, a Permitted Bid Acquisition, an Exempt Acquisition, Convertible
Security Acquisition or a Pro Rata Acquisition);

(b) "Affiliate", when used to indicate a relationship with a Person means a Person that
directly, or indirectly through one or more intermediaries, controls, or is controlled by, or
is under common control with, such specified Person;

(c) "Agreement" means this shareholder rights plan agreement between the Company and

the Rights Agent, as the same may be amended or supplemented or restated from time to
time; "hereof, "herein", "hereto" and similar expressions mean and refer to this
Agreement as a whole and not to any particular part of this Agreement;
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(d) "annual cash dividend" means cash dividends paid in any fiscal year of the Company to

the extent that such cash dividends do not exceed, in the aggregate, the greatest of:

(i) 200Yo of the aggregate amount of cash dividends declared payable by the

Company on its Common Shares in its immediately preceding fiscal year;

(ii) 300% of the arithmetic mean of the aggregate amounts of the annual cash

dividends declared payable by the Company on its Common Shares in its three

immediately preceding fiscal years; and

(iii) 100% of the aggregate consolidated net income of the Company, before

extraordinary items, for its immediately preceding fiscalyear

"Associate", when used to indicate a relationship with a specified Person, means (i) a

spouse of such specified Person, (ii) any Person of either the same or the opposite gender

with whom that specified Person is living in a conjugal relationship outside marriage, (iii)
a child of that Person, or (iv) a relative of such specified Person or of a Person mentioned

in clauses (i) or (ii) of this definition if that relative has the same residence as the

specified Person;

A Person shall be deemed the "Beneficial Owner" of, and to have "Beneficial
Ownership" of, and to "Beneficially Own",

(i) any securities as to which such Person or any of such Person's Affiliates or

Associates is the owner at law or in equity;

(ii) any securities as to which such Person or any of such Person's Affiliates or
Associates has the right to become the owner at law or in equity (where such

right is exercisable immediately or within a period of 60 days thereafter and

whether or not on condition or the happening of any contingency or the making

of any payment or payment of instalments), upon the conversion, exchange or

exercise of any right attaching to Convertible Securities or pursuant to any

agreement, arrangement, pledge or understanding, whether or not in writing
(other than (x) customary agreements with and between underwriters and

banking group members and/or selling group members (or any of the foregoing)

with respect to a public offering or private placement of securities and (y)

pledges of securities in the ordinary course of business) or upon the exercise of
any conversion right, exchange right, share purchase right (other than the Rights),

warrant or option; or

(iii) any securities which are Beneficially Owned within the meaning of
Su-bsections (i) or (ii) of this definition by any other Person with whom such

Person or such Person's Affiliates is acting jointly or in concert;

(e)

(f)

provided, however, that a Person shall not be deemed to be the "Beneficial Owner" of, or to have

"Beneficial Ownership" of, or to "Beneficially Own", any security:

(iv) where such security has been or has been agreed to be deposited or tendered

pursuant to a Permitted Lock-up Agreement or is otherwise deposited or tendered

to any Take-over Bid made by such Person, made by any of such Person's

Affiliates or Associates or made by any other Person acting jointly or in concert
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(v)

with such Person until such deposited or tendered security has been taken up or

paid for, whichever shall first occur;

where such Person, any of such Person's Affiliates or Associates or any other
person acting jointly oiin concert with such Person holds such security provided

that:

(A) the ordinary business of any such Person (the "Investment Manager")

includes the management of investment funds for others (which others,

for greater certainty, may include or be limited to one or more employee

benent plans or pension plans) or mutual funds and such security is held

by the Investment Manager in the ordinary course of such business in the

plrformance of such Investment Manager's duties for the account of any

other Person (a "Client") including a non-discretionary account held on

behalf of a Client by a broker or dealer appropriately registered under

applicable law;

such Person (the "Trust Company") is licensed to carry on the business

of a trust company under applicable laws and, as such, acts as trustee or

administrator or in a similar capacity in relation to the estates of deceased

or incompetent Persons (each an "Estate Account") or in relation to

other accounts (each an "Other Account") and holds such security in the

ordinary course of such duties for such Estate Account or for such Other

Accounts;

such Person is established by statute for purposes that include, and the

ordinary business or activity of such Person (the "statutory Body")

includes, the management of investment funds for employee benefit

plans, pension plans, insurance plans or various public bodies and the
'Stututory 

Body holds such securities for the purpose of its activities as

such;

such Person (the "Administrator") is the administrator or trustee of one

or more pension funds or plans (a "Plan"), or is a Plan, registered under

the laws of canada or any Province thereof or the laws of the United

States of America or any State thereof; or

(B)

(c)

(D)

(E)suchPerson(the''CrownAgent'')isaCrownagentoragency;

provided, in any of the above cases, that the Investment Manager, the Trust Company, the
'Stututory 

Body, the Administrator, the Plan or the Crown Agent, as the case may be, is not then

making L Take-over Bid or has not then announced an intention to make a Takeover Bid alone or

actingJointly or in concert with any other Person, other than an Offer to Acquire Voting Shares or

otheisecuriiies (x) pursuant to a distribution by the Company, (y) by means of a Permitted Bid,

or (z) by means of ordinary market transactions (including prearranged trades entered into in the

ordinary course ofbusinesi ofsuch Person) executed through the facilities ofa stock exchange or

organized over-the-counter market;

(vi) where such Person is (A) a Client of the same Investment Manager as another
person on whose account the Investment Manager holds such security, (B) an

Estate Account or an Other Account of the same Trust Company as another
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(h)

Person on whose account the Trust Company holds such security or (C) a Plan

with the same Administrator as another Plan on whose account the Administrator

holds such security;

(vii) where such Person is (A) a Client of an Investment Manager and such security is

owned at law or in equity by the Investment Manager, (B) an Estate Account or

an Other Account of a Trust Company and such security is owned at law or in
equity by the Trust Company or (C) a Plan and such security is owned at law or

in equity by the Administrator of the Plan; or

(viii) where such Person is a registered holder of such security solely as a result of
carrying on the business of, or acting as a nominee of, a securities depositary;

"Board of Directors" means the board of directors of the Company or any duly

constituted and empowered committee thereof;

"Business Corporations Act" means the British Columbia Business Corporations Act,

S.B.C. 2002, c.57, as amended, and the regulations made thereunder and any comparable

or successor laws or regulations thereto;

"Business Day" means any day other than a Saturday, Sunday or a day on which banking

institutions in Vancouver, British Columbia are authorized or obligated by law to ctose;

"Canadian-U.S. Exchange Rate" means, on any date, the inverse of the U.S. - Canadian

Exchange Rate in effect on such date;

"Canadian Dollar Equivalent" of any amount which is expressed in U.S. dollars means,

on any date, the Canadian dollar equivalent of the amount determined by multiplying the

amount by the U.S.-Canadian Exchange Rate in effect on such date;

"close of business" on any given date means the time on such date (or, if such date is not

a Business Day, the time on the next succeeding Business Day) at which the principal

transfer office in Vancouver, British Columbia of the transfer agent for the Common

Shares (or, after the Separation Time, the principal transfer office in Vancouver, British

Columbia of the Rights Agent) is closed to the public;

(i)

c)

(l)

(m)

(n)

"Common Shares" means the common shares in the capital of the Company;

"Competing Permitted Bid" means a Take-over Bid that:

(i) is made after a Permitted Bid or another Competing Permitted Bid has been made

and prior to the expiry of such Permitted Bid or Competing Permitted Bid;

satisfies all provisions of the definition of a Permitted Bid other than the

requirement set out in Subsection l.lfi)(ii)(A)of the definition of Permitted Bid;

and

(iiD contains, and the take-up and payment for securities tendered or deposited is

subject to, an irrevocable and unqualified condition that no Voting Shares will be

taken up or paid for pursuant to the Take-over Bid prior to the close of business

on a date that is no earlier than the later of: (A) the earliest date on which Voting
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Shares may be taken up and paid for under any Permitted Bid or other Competing

permitted Bid outstanding in the date of commencement of such Competing

permitted Bid; and (B) 3i days after the date of the Take-over Bid constituting

such ComPeting Permitted Bid;

provided always, for greater certainty, that a Competing Permitted Bid will cease to be a

Competing Permitted glO at any time when such bid ceases to meet any of the provisions of this

definition"and provided that, ai such time, any acquisition of Voting Shares made pursuant to

such Competing Permitted 6id, including uny u"quititions of Voting Shares theretofore made'

will cease to be a Permitted Bid Acquisition;

(o)

(p)

(q)

(r)

(s)

(t)

,'controlled": a Person is "controlled" by another Person or two or more other Persons

acting jointly or in concert if:

(D in the case of a body corporate, securities entitled to vote in the election of

directors of such body corporate carrying more than 50vo of the votes for the

election of directors a.e heid, directly or indirectly, by or for the benefit of the

other Person or Persons and the votes carried by such securities are entitled, if
exercised, to elect a majority of the board of directors of such body corporate;or

(ii) in the case of a Person which is not a body corporate, more than 50Yo of the

voting or equity interests of such entity are held, directly or indirectly, by or for

the benefit ofthe other Person or Persons;

and ,,controls", "controlling" and "under common control with" shall be interpreted

accordingly;

"Convertible Securities" shall mean, at any time:

(i) any right (contractual or otherwise, regardless of whether it would be considered

a security); or

(ii) any securities issued by the company (including rights, warrants and options but

not including the Rights) carrying any purchase, exercise, conversion or

exchange right,

pursuant to which the holder thereof may acquire v.oting. Shares or other securities

convertible into or exercisable or exchangeable for Voting Shares (in each case' whether

such right is exercisable immediately or after a specified period and whether or not on

condition or the happening ofany contingency);

,'Convertible Security Acquisition" means the acquisition of Voting Shares from the

Company upon the e*e.cise or pursuant to the terms and conditions of any Convertible

S."uiiti", acquired by a Person pursuant to a Permitted Bid Acquisition, an Exempt

Acquisition or a Pro Rata Acquisition;

,,co-Rights Agents" has the meaning ascribed thereto in Subsection 4'1(a);

,,Disposition Date" has the meaning ascribed thereto in Subsection 5 ' I (h);

"Dividend Reinvestment Acquisition" means an acquisition of Voting Shares pursuant
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(u)

(v)

(w)

(x)

to a Dividend Reinvestment Plan;

"Dividend Reinvestment Plan" means a regular dividend reinvestment or other plan of
the Company made available by the Company to holders of its securities or to holders of
securities of a Subsidiary where such plan permits the holder to direct that some or all of:

(i) dividends paid in respect of shares of any class of the Company or a Subsidiary;

(ii) proceeds of redemption of shares of the Company or a Subsidiary;

(iii) interest paid on evidences of indebtedness of the Company or a Subsidiary; or

(iv) optional cash payments;

be applied to the purchase from the Company of Voting Shares;

"Effective Date" means the date of this Agreement;

"Election to Exercise" has the meaning ascribed thereto in Subsection2.z(d)(ii);

"Exempt Acquisition" means an acquisition of Voting Shares or Convertible Securities

(i) in respect of which the Board of Directors has waived the application of Section3.l
pursuant to the provisions of Subsection 5. I (a), (h) or 0); or (ii) pursuant to a distribution

of Voting Shares or Convertible Securities made by the Company pursuant to a

prospectus or a securities exchange take-over bid, by way of a private placement,

provided that such private placement has received the approval of the Board of Directors

and all applicable securities regulatory authorities, or pursuant to an amalgamation,

merger, plan of anangement or other statutory procedure requiring shareholder approval;

"Exercise Price" means, as of any date, the price at which a holder may purchase the

securities issuable upon exercise of one whole Right which, until adjustment thereof in

accordance with the terms hereof, shall be an amount equal to three times the Market

Price per Common Share determined as at the Separation Time;

"Expansion Factor" has the meaning ascribed thereto in Subsection 2.3(a)(x);

"Expiration Time" means the earlier of (i) the Termination Time, and (ii) the

termination of any meeting of holders of Voting Shares at which this Agreement was not

confirmed or reconfirmed as provided for in Sections 5. 1 5 and 5. I 6;

"Flip-in Event" means a transaction in or pursuant to which any Person becomes an

Acquiring Person;

"holder" has the meaning ascribed thereto in Section 2.8;

"Independent shareholders" means holders of voting Shares, other than:

(v)

(z)

(aa)

(bb)

(cc)

(dd)

(i) any Acquiring Person;

(ii) any Offeror (other than any Person who, by virtue of Subsection 1.I(f)(v), is not

deemed to Beneficially Own the Voting Shares held by such Person);
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(iii)

(iu)

(v)

any Affiliate or Associate of any Acquiring Person or Offeror;

any Person acting jointly or in concert with any Acquiring Person or offeror; and

any employee benefit plan, deferred profit. sharing plan, stock participation plan

;;a ""i oiher simila. plun or trust for the-benefit of employees of the Company

or a Subsidiary unless the beneficiaries of the plan or tr}s! direct the manner in

which the Voting Shares are to be voted or withheld from voting or direct

whether the Votirig Shares are to be tendered to a Take-over Bid;

(ee)
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"Market Price" per share of any securities on any date of determination means the

Lverage of the auity 
"ioring 

prices per share of suctr' securities (determined as described

6"roni) on each of the 20 consecutive Trading Days through and including the Trading

Day immediately preceding such date; provided, however, that if an event of a type

unutogou, to any of the eients described in Section 2.3 hereof shall have caused the

"forlrr! 
prices used to determine the Market Price on any Trading Days not to be fully

"ornpu.uUt. 
with the closing price on such date of determination (or, if the date of

determination is not u i.uoi"ng Day, on the immediately preceding Trading Day), each

closing price so used shall i'" upptop.iately adjusted in 
-a. 

manner analogous to the

applicable adjustment provided fo. in Seciion 2.3 hereof in order to make it fully

clmparable *itt tt'," ciosing price on such date of determination or if the date of

determination is not a Trading Day, on the immediately preceding Trading Day' The

closing price per share ofany securities on any date shall be:

(i) the closing board lot sale price or, in case no such sale takes place on such date'

the average of the closing bid and asked prices for each of such securities as

reported UV in" principai Canadian stock exchange on which such securities

listed and admitted to trading;

(ii) iffor any reason none ofsuch prices is available on such day or the securities are

not listed or posted for trading on a Canadian stock exchange, the last sale price

or, in case ni such sale takes place on such date, the average ofthe closing bid

and asked prices for each of such securities as reported by the principal national

United States securities exchange on which such securities are listed or admitted

to trading;

(iii) if for any reason none of such prices is available on such day or the securities are

not listed or admitted to trading on a Canadian stock exchange' national United

States stock exchange or uny oth"t stock exchange, the last sale price or, in case

no sale takes place o"n such date, the average ofthe high bid and low asked prices

for each of ine securities in the over-the-counter market, as quoted by any

recognized reporting system then in use (as determined by the Board of

Directors); or

(iv) iffor any reason none ofsuch prices is available on such day or the securities are

not listed ol. ud*itt.d to trading on a Canadian stock exchange, a national-United

States securities exchange or any other stock exchange or quoted.by any

reporting system, the aveiage of thl closing bid and asked prices as furnished by

a professional market maker making a market in the securities selected in good

faith by the Board of Directors;



(f0

(ee)

provided, however, that if for any reason none of such prices is available on such day, the

closing pii"" p". share of the securities on such date means the fair value per share of the

,ecurit-i", on such date as determined by an nationally recognized investment dealer or

investment banker selected by the Board of Directors' The Market Price shall be

expressed in Canadian dollars. Provided further that if an event of a type analogous to

any of the events described in Section 2.3 hereof shall have caused any price.used.to

determine the Market Price on any Trading Day not to be fully comparable with the price

as so determined on the Trading bay immediately preceding such date of determination,

each such price so used shall le aiptop.lately adjusted in a manner analogous to the

applicable adjustment provided foi'in section2.3 hereof in order to make it fully

"f-pu.ubl" 
*ith th" pri." on the Trading Day immediately preceding -such 

date of

deteimination. If any relevant amount used in calculating the Market Price happens to be

in United States dollars, such amount shall be translated into Canadian dollars on that

date at the Canadian Dollar Equivalent thereof,

"Nominee" has the meaning ascribed thereto in Subsection2.2(c);

"Offer to Acquire" includes:

(i) an offer to purchase or a solicitation of an offer to sell Voting Shares; and

(ii) an acceptance of an offer to sell Voting Shares, whether or not such offer to sell

has been solicited;

or any combination thereof, and the Person accepting an offer to sell shall be deemed to

be making an Offer to Acquire to the Person that made the offer to sell;

"Offeror" means a Person who has announced, and has not withdrawn' an intention to

make or who has made, and has not withdrawn, a Take-over Bid, other than a Person who

has completed a Permitted Bid, a Competing Permitted Bid or an Exempt Acquisition;

"Offeror's Securities" means Voting Shares Beneficially Owned by an Offeror on the

date of the Offer to Acquire;

"Permitted Bid" means a Take-over Bid made by a Person by way of take-over bid

circular which also complies with the following additional provisions:

(i) the Take-over Bid is made to all holders of Voting Shares as registered on the

books of the Company, other than the Person making the Take-over Bid (the

"Permitted Bid Offeror");

(ii) the Take-over Bid contains, and the take-up and payment for securities tendered

or deposited is subject to, an irrevocable and unqualified provision that no Voting

shares will be taken up or paid for pursuant to the Take-over Bid:

(i i)

(A) prior to the close of business on the date which is not less than 60 days

i'ollowing the date the take-over bid circular is sent to holders of voting

Shares; and
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(iii)

(iv)

(B) unless at such date more than 50Yo of the then outstanding Voting Shares

held by Independent Shareholders shall have been deposited or tendered

pursuant to the Take-over Bid and not withdrawn;

unless the Take-over Bid is withdrawn' the Take-over Bid contains an

irrevocable and unqualified provision that Voting Shares may be deposited

pursuant to such Tak-e-over Bid at any time during the period oftime described in
'subsection 1.I(ijXiiXA) and that any Voting Shares deposited pursuant to the

Take-over Bid may be withdrawn until taken up and paid for; and

unless the Take-over Bid is withdrawn, the Take-over Bid contains an

irrevocable and unqualified provision that in the event that the deposit condition

set forrh in Subseclion l.lCIXiiXB) is satisfied the Permitted Bid offeror will

make a public announcement of that fact and the Take-over Bid will remain open

for deposits and tenders of voting Shares for not less than ten Business Days

from the date of such public announcement;

(kk)

(ll)
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provided always that a Permitted Bid will cease to be a Permitted Bid at any time when

such bid ceases to meet any of the provisions of this definition and provided that, al s.Ych

time, any acquisition of Voting Shares made pursuant to such Permitted Bid, including

uny u.qui.itions of Voting Shares theretofore made, will cease to be a Permitted Bid

Acquisition;

"permitted Bid Acquisition" means an acquisition of Voting Shares made pursuant to a

Permitted Bid or a Competing Permitted Bid;

"permitted Lock-up Agreement" means an agreement between an Offeror, any of its

Affiliates or Associate. 6. uny other Person acting jointly or in concert with the Offeror

and a person (the "Locked-up Person") who is not an Affiliate or Associate of the Offeror

or a person u"tlng jointly oi in concert with the Offeror (the terms of which agreement

are publicly discl6sed and a copy of which is made available to the public (including.the

Company)- not later than the iate the Lock-up Bid (as defined below) is publicly

announced or if the Lock-up Bid has been made prior to the date on which such

agreement is entered into, forthwith, and in any event not later than the date following the

dite of such agreement) whereby the Locked-up Person agrees to deposit or tender the

Voting Sharesleld by the Locked-up Person to the Offeror's Take-over Bid or to any

Takeover Bid made by any of the Offerer's Affiliates or Associates or made by any other

Person acting jointly or in concert with the offeror (the "Lock-up Bid") provided such

agreement:

(i) permits the Locked-up Person to withdraw the Voting Shares from the agreement

in order to tender or deposit the Voting Shares to another Take-over Bid or to

support another transaction (whether by way of merger, amalgamation,

arrangement, reorganization or other transaction) (the "superior offer
Consideration") that in either case will provide a greater cash equivalent value

per Voting Share to the holders of Voting Shares than the Locked-up Person

otherwise would have received to pay under the Lock-up Bid (the "Lock-up Bid

Consideration"). Notwithstanding the above, the Lock-Up Agreement may

require that the Superior Offer Consideration must exceed the Lock-up Bid

Consideration by a specified percentage before such withdrawal right takes

effect, provided such specified percentage is not greater thanTo/o;



(and, for greater clarity, such agreement may contain a right of first refusal or require a

period of delay to give an Offeror an opportunity to match a higher price in another Take-

over Bid or transaJtion and may provide for any other similar limitation on a Locked-up

person's right to withdraw Voting Shares from the agreement, as long as the limitation

does not pieclude the exercise Uy ttre Locked-up Person of the right to withdraw Voting

Shares during the period of the other Take-over Bid or other transaction); and

(ii) does not provide for any "break-up" fees, "top-up" fees, penalties, expenses or

other amounts that exceed in the aggregate the greater of:

(A) the cash equivalent of 2.5Yo of the price or value payable under the Lock-

up Bid to a Locked-UP Person; and

(B) S1Yo of the amount by which the price or value payable under another

Take-over Bid or tiansaction exceeds the price or value of the

consideration that such Locked-up Person would have received under the

Lock-up Bid;

being payable or forfeited by a Locked-up Person pursuant to the agreement in the event

a I-ocled-up person fails io deposit or tender Voting Shares to !h9 Lock-up Bid,

withdraws Voting Shares previously tendered thereto to another Take-over Bid or

supports another transaction;

(mm) "person" includes any individual, firm, partnership, association, trust, trustee, executor'

administrator, legal plrsonal representative, body corporate, joint venture, corporation,

unincorporat ed organization, syndicate, governmental entity or other entity;

(nn) "Pro Rata Acquisition" means an acquisition by a Person of Voting Shares or

Convertible Securities pursuant to:

(i) a Dividend Reinvestment Acquisition;

(iD a stock dividend, stock split or other event in respect of securities of the

Company of one or more particular classes or series pursuant to which such

person b""o.". the Beneficial Owner of Voting Shares on the same pro rata

basis as all other holders ofsecurities ofthe particular class, classes or series;

(iii) the acquisition or the exercise by the Person of only those rights to purchase

Voting Shares distributed by the Company to that Person in the course of a
distriiution to all holders of securities of the Company of one or more particular

classes or series pursuant to a rights offering or pursuant to a prospectus,

provided that the Person does not thereby acquire a greater percentage of such

Voting Shares, or securities convertible into or exchangeable for Voting Shares,

so offered than the Person's percentage of Voting Shares Beneficially Owned

immediately prior to such acquisition and that such rights are acquired directly

from the Company and not from any other Person; or

(iv) a distribution of Voting Shares, or securities convertible into or exchangeable for

Voting Shares (and the conversion or exchange of such convertible or

exchaigeable securities), by the Company, provided that the Person does not

thereby- acquire a greater percentage of such Voting Shares, or securities
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convertible into or exchangeable for Voting Shares, so offered in the distribution

than the Person's percentage of Voting Shares Beneficially Owned immediately
prior to such acquisition;

(oo)

(pp)

"Record Time" means close of business on the date of this Agreement;

(qq)

"Redemption Price" has the meaning ascribed thereto under Subsection 5.1(b) of this

Agreement;

"Right" means a right to purchase a Common Share upon the terms and subject to the

conditions set forth in this Agreement;

"Rights Certificate" means the certificates representing the Rights after the Separation

Time, which shall be substantially in the form attached hereto as Attachment 1 or such

other form as the Company and the Rights Agent may agree;

"Rights Holders' Special Meeting" means a meeting of the holder of Rights called by

the Board of Directors for the purpose of approving a supplement or amendment to this

Agreement pursuant to Subsection 5.4(c);

"Rights Register" has the meaning ascribed thereto in Subsection2.6(a);

"Rights Registrar" has the meaning ascribed thereto in Subsection2.6(a);

"Securities Act @ritish Columbia)" means the Securities Act, R.S'B'C. 1996 c'418, as

amended, and the regulations and rules thereunder, and any comparable or successor laws

or regulations and rules thereto;

"Separation Time" means the close of business on the tenth Trading Day after the earlier

(rr)

(ss)

(n)

(uu)

(vv)

(ww)
of:

(i)

(ii)

the Stock Acquisition Date;

the date of the commencement of or first public announcement of the intent of
any Person (other than the company or any Subsidiary of the company) to

commence a Take-over Bid (other than a Permitted Bid or a Competing

Permitted Bid); and

(iiD the date on which a Permitted Bid or Competing Permitted Bid ceases to be such;

or such later time as may be determined by the Board of Directors, and provided that, if any

Take-over Bid refened to in Subsection (ii) or Permitted Bid or Competing Permitted Bid

referred to in Subsection (iii) is not made, expires, is cancelled, terminated or otherwise

withdrawn prior to the Separation Time, such Take-over Bid, Permitted Bid or Competing

Permitted Bid, as applicable, shall be deemed, for the purposes of this definition, never to have

been made;

(xx) "Special Meeting" means a specialmeeting of the holder of Voting Shares, called by the

Board of Directors for the purpose of approving a supplement or amendment to this

Agreement pursuant to Subsection 5.4(b);
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(vv)

(zz)

(aaa)

(bbb)

(ccc)

(ddd)

(eee)

,,Stock Acquisition Date" means the first date of public announcement (which' for

pu.por"r of thi, definition, shall include, without limitation, a report filed pursuant, to

section 5.2 0f Multilaterai Instrument 62-104 0r section 102'l of the Securities Act

lOnt*io1, as any of the aforementioned legislation may be.amended or substituted from

time to time) by the company or an Ac-quiring Person indicating that an Acquiring

Person has become such;

,,Subsidiary": a corporation is a Subsidiary of another corporation if:

(i) it is controlled bY:

(A) that other; or

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

that other; or

(c) two or more corporations, each of which is controlled by that other; or

(ii) it is a Subsidiary of a corporation that is that other's Subsidiary;

,,Take-oyer Bid" means an offer to Acquire voting Shares, or convertible Securities if'

assuming that the voting Shares or convertible Securities subject to the offer to Acquire

are acquired and are nEneficially owned at the date of such offer to Acquire by the

Person making such Offer to Acquire, such Voting Shares (including Voting Shares that

may be acquired upon the convlrsion, exchange or exercise of the rights under such

Convertible Securities into Voting Shares) together with the Offerer's Securities'

constitute in the aggre gate 20%o or.or" of the outstanding voting Shares at the date of

the Offer to Acquire;

,,Termination Time,, means the time at which the right to exercise Rights shall terminate

pursuant to Subsection 5.1(e);

,,Trading Day", when used with respect to any securities,- means a day on which the

prin"ipuirtocl exchange in Canada on rvhich iuch securities are listed or admitted to

trading is open fbr th! ftansaction of business or, if the securities are not listed or

admittld to tiading on any Canadian stock exchange, a Business Day;

"U.S.-Canadian Exchange Rate" means, on any date:

(i) if on such date the Bank of canada sets an average noon spot rate of exchange

for the conversion of one United States dollar into Canadian dollars, such rate;

and

(ii) in any other case, the rate for such date for the conversion of one united States

dollar into Canadian dollars calculated in such manner as may be determined by

the Board of Directors from time to time acting in good faith;

,,Voting Share Reduction" means an acquisition or redemption by the Company of

Voting-shares which, by reducing the numb^er of Voting Shares outstanding, increases the

propoiionate number of Votinf shares Beneficially Owned by any Person to 20%o ot

moie of the Voting Shares then outstanding; and
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(fff) ,,Voting Shares,, means the Common Shares and any other shares in the capital of the

Compa*ny entitled to vote generally in the election of all directors.

1.2 Currencv

All sums of money which are referred to in this Agreement are expressed in lawful money of

Canada, unless otherwise specified'

1.3 Headings and Internretation

The division of this Agreement into Articles, Sections, Subsections, clauses, Paragraphs,

Subparagraphs or other portions hereofand the insertion ofheadings, subheadings and a table ofcontents

are for convenience of reference only and shall not affect the construction or interpretation of this

Agreement. In this Agreement, where the context so admits, words importing the singular include the

plural and vice versa aid wo.ds importing gender includes the masculine, feminine and neuter genders'

For purposes of this Agreement, the percentage of Voting Shares Beneficially Owned by any

person, shall be and be deemed to be the product (expreised as a percentage) determined by the formula:

t.4

where:

Shares

100 x

Nu

the number of votes for the election of all directors generally attaching to the

Voting Shares Beneficially Owned by such Person; and

the number of votes for the election of all directors generally attaching to all

outstanding Voting Shares.

A
B

A

B

Where any person is deemed to Beneficially own unissued Voting Shares,-such.Voting Shares shall be

deemed to be outstanding for the purpose tf calculating the percentage of Voting Shares Beneficially

Owned by such person, U"ut no other unissued Voting Sliares shall, for the purposes of such calculation'

For the purposes of this Agreement, a Person is acting jointly or in concert with every Person who

is a parfy to any agreement, 
"on,.itn,,"nt 

or understanding (*tt"tn". formal or informal and whether or

not in writing) with the first person (the "First Person") o. uny Associate or Affiliate thereof or any other

person acting jointly or in concert with the First Person, to acquire or offer to acquire Voting Shares

(other than customary agreements (i) with_and between underwriters or banking group members or selling

group members with res"pect to a puLtic o-ffering or private placement of securities or pledges of securities

in the ordinary course oi burin"rr, and (ii) u-ong ihareholders of the Company for legitimate corporate

governance activities).

be deemed to be outstanding.

1.5 Actins Jointlv or in Concert
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1.6 Generally Accepted Accountins Principles

Wherever in this Agreement reference is made to generally accepted accounting principles, such-

reference shall be deemed to be the recommendations at the relevant time of the Canadian Institute of

Chartered Accountants, or any successor institute, applicable on a consolidated basis (unless otherwise

specifically provided herein io be applicable on un un"ontolidated basis) as at the date on which a

calculation is made or required to be, made in accordance with Canadian generally accepted accounting

principles. Where the character or amount of any asset or liability or item of revenue or expense is

,"qui..a to be determined, or any consolidation or other accounting computation is required to be made

for tne purpose of this Ag.."rn"nt or any document, such determination or calculation shall, to the extent

applicable and except asitherwise rp".ifird herein or as otherwise agreed in writing by the parties, be

made in accordance with generally accepted accounting principles applied on a consistent basis'

ARTICLE2-THERIGHTS

2.1 Issue of Rishts: Lesend on Common Share Certificates

(a) One Right shall be issued on the Effective Date in respect of each Common Share

outstanding at the Record Time and one Right shall be issued in respect of each Common

Share issued after the Record Time and prior to the earlier of the Separation Time and the

Expiration Time.

(b) Certificates representing Common Shares which are issued prior to the earlier of the

Separation Time and the Expiration Time shall evidence one Right for each Common

Share represented thereby. Certificates representing Common Shares that are issued after

the Record Time but prior to the earlier of tn" Separation Time and the Expiration Time

shall have impressed on, printed on, written on or otherwise affixed to them a legend

substantially in the following form:

"Until the Separation Time (defined in the Agreement below), this certificate also

evidences the holder's rights described in a Shareholder Rights Plan Agreement

dated as of November 19, 2021 (the "Agreement") between Silver Range

Resources Ltd. (the "Company") and ClSd as the same may from time to time

be amended, the ierms of which are incorporated herein by reference and a copy

of which is on file at the principal office of the Company. Under certain

circumstances set out in the Agreement, the Rights may be amended or

redeemed, may expire, may become void (if, in certain circumstances, they are

"Beneficially t)*n.d" by an "Acquiring Person", as such terms are defined in the

Agreement, or a transfeiee thereof or may be evidenced by separate certificates

and no longer evidenced by this certificate. The Company will _mail 
or arrange

for the ,nuling of a copy of the Agreement to the holder of this certificate

without charge as soon as practicable after the receipt of a written request

therefor."

Certificates representing Common Shares that are issued and outstanding at the Record

Time shall evidence 
- one Right for each Common Share evidenced thereby,

notwithstanding the absence of a legend in accordance with this Subsection 2.1(b), until

the earlier of the Separation Time and the Expiration Time'

Registered holders of Common Shares who have not received a share certificate and are

"ntitl"d 
to do so on the earlier of the Separation Time and Expiration Time shall be
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2.2

entitled to Rights as if such certificates had been issued and such Rights shall for all

purposes hereof be evidenced by the corresponding entries on the Company's securities

register for Common Shares.

Initial Exercise Price: Exercise of Rights: Detachment of Rishts

(a) Subject to Subsection 3.1(a) and adjustment as herein set forth, 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 (and the Exercise Price and number

of Common Shares are subject to adjustment as set forth below). Notwithstanding any

other provision of this Agreement, any Rights held by the Company or any of its
Subsidiaries shall be void.

(b) Untilthe Separation Time:

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

(ii) for administration purposes, each Right will be evidenced by the certificate for

the associated Common Share registered in the name of the holder thereof (which

certificate shall also be deemed to represent a Rights Certificate) and Will be

transferable only together with, and will be transferred by a transfer of, such

associated Common Share.

(c) From and after the Separation Time and prior to the Expiration Time:

(i) the Rights shall be exercisable; and

(ii) the registration and transfer of Rights shall be separate from and independent of
Common Shares.

Promptly following the Separation Time, the Company will prepare and the Rights_ Agent will
mail io each holdir of record of Common Shares as of the Separation Time (other than an

Acquiring Person and, in respect of any Rights Beneficially Owned by such Acquiring Person

which are not held of record by such Acquiring Person, the holder of record of such Rights (a

"Nominee")), at such holder's address as shown by the records of the Company (the Company

hereby agreeing to furnish copies of such records to the Rights Agent for this purpose): (x) a
Rights Certincate appropriately completed, representing the number of Rights held by such

holder at the Separation Time and having such marks of identification or designation and such

legends, ,u111111uii", or endorsements printed thereon as the Company may deem appropriate and

u, u." not inconsistent with the provisions of this Agreement, or as may be required to comply

with any law, rule or regulation or with any rule or regulation of any self-regulatory organization,

stock exchange or quotation system on which the Rights may from time to time be listed or

traded, or to conform to standard usage; and (y) a disclosure statement prepared by the Company

describing the Rights, provided that a Nominee shall be sent the materials provided for in clauses

(x) and (V) in reipect of all Common Shares held of record by it which are not Beneficially

Owned by an Acquiring Person.

(d) Rights may be exercised, in whole or in part, on any Business Day after the Separation

Time and prior to the Expiration Time by submitting to the Rights Agent:

(i) the Rights Certificate evidencing such Rights;
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(e)

(0

(ii) an election to exercise such Rights (an "Election to Exercise") substantially in

the form attached to the Rights Certificate appropriately completed and duly

executed by the holder or his executors or administrators or other personal

representatives or his or their legal attorney duly appointed by an instrument in

*iitlng in form and executed in a manner satisfactory to the Rights Agent; and

payment by certified cheque, banker's draft or money order payable to the order

bfin" Company, of a sum equal to the Exercise Price multiplied by the number

ofRights 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

delivery of Rights Certificates or the issuance or delivery of certificates for

Common Shares in a name other than that of the holder of the Rights being

exercised.

(ii i)

Upon receipt of a Rights Certificate, together with a completed Election to Exercise

executed in accordanJe with Subsection 2.2(dxii), which does not indicate that such

Right is null and void as provided by Subsection 3.1(b), and payment as set forth in

Su-bsection 2.z(d)(iii), the Rights Agent (unless otherwise instructed by the Company in

the event that the Company is of the opinion that the Rights cannot be exercised in

accordance with this Agreement) willthereupon promptly:

(i) requisition from the Company's transfer agent certificates representing the

number of such common Shares to be purchased (the company hereby

irrevocably authorizing its transfer agent to comply with all such requisitions);

(ii) when appropriate, requisition from the Company the amount of cash to be paid in

lieu of isiuing fractionalCommon Shares in accordance with Subsection 5'5(b);

(iii) after receipt of the certificates referred to in Clause 2.2(e)(i), deliver the same to

or upon the order of the registered holder of such Rights Certificates, registered

in such name or names as may be designated by such holder;

(iv) when appropriate, after receipt, deliver the cash referred to in

Subsection Zi1e71ir1to or to the order of the registered holder of such Rights

Certificate; and

(v) tender to the company all payments received on exercise of Rights.

In case the holder of any Rights shall exercise less than all the Rights evidenced by such

holder's Rights Certificate, a new Rights Certificate evidencing the Rights remaining

unexercised-(subject to the provisions of Subsection 5.5(a)) will be issued by the Rights

Agent to such holder or to such holder's duly authorized assigns'

The Company covenants and agrees that it will:

(i) take all such action as may be necessary and within its power to ensure that all

Common Shares delivered upon exercise of Rights shall, at the time of delivery

of the certificates for such Common Shares (subject to payment of the Exercise

Price), be duly and validly authorized, executed, issued and delivered as fully
paid and non-assessable;

(e)
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(ii) take all such action as may be necessary and within its power to comply with the

requirements of the Business Corpoiations Act, the Securities Act (British

columbia), the securities laws or comparable legislation of each of the provinces

of Canada and any other applicable law, rule or regulation, in connection with the

issuance and delivery of the Rights Certificates and the issuance of any Common

Shares upon exercise of Rights;

(iii) use reasonable efforts to cause all Common Shares issued upon exercise of

Rights to be listed on the principal stock exchanges on which such Common

Sh*ares were traded immediately prior to the Stock Acquisition Date;

(iv) cause to be reserved and kept available out of the authorized and unissued

Common Shares, the numbei of Common Shares that, as provided in 
-this

Agreement, will irom time to time be sufficient to permit the exercise in full of

all outstanding Rights;

(v) pay when due and payable, if applicable, any and all federal, provincial and

municipal transfer taxes and charges (not including any income or capital taxes

of the holder or exercising holdei or any liability of the Company to withho-ld

tax) which may be payab[ in respect olthe original issuance or delivery of the

nijnts Certifi#es, tr certificates ior Common Shares to be issued upon exercise

of'any Rights, provided that the company shall not be required to pay 
11y

transflr tax or charge which may be payable in respect of any transfer involved in

the transfer or dellvery of nights Cirtificates or the issuance or delivery of

certificates for Common Shares in a name other than that of the holder of the

Rights being transferred or exercised; and

(vi) after the Separation Time, except as permitted by Section 5.1, not take (or permit

any Subsidiary to take) any action if at the time such action is taken it is

reasonably foieseeable inat sucn action will diminish substantially or otherwise

eliminateihe benefits intended to be afforded by the Rights'

2.3 Adiustments to Exercise Price: Number of Rishts

The Exercise price, the number and kind of securities subject to purchase upon exercise of each

Right and the number of Rights outstanding are subject to adjustment from time to time as provided in

this Section 2.3 or Article 3.

(a) In the event the Company shall at any time after the date of this Agreement:

(i) declare or pay a dividend on Common Shares payable in Common Shares (or

other securities exchangeable for or convertible into or giving a right to acquire

Common Shares or other securities of the Company) other than pursuant to any

optional stock dividend Program;

(ii) subdivide or change the then outstanding Common Shares into a greater number

of Common Shares;

(iiD consolidate or change the then outstanding Common Shares into a smaller

number of Common Shares; or
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(iv) issue any Common Shares (or other securities exchangeable for or convertible

into or giuing a right to acquire Common Shares or other securities of the

Compan!) iniespec-t of, in lieu of or in exchange for existing Common Shares

except as otherwise provided in this Section 2'3,

the Exercise price and the number of Rights outstanding, or, if the payment or effective

date therefor sha[ occur after the Separation Time, the securities purchasable upon

exercise of Rights shallbe adjusted as of the payment or effective date in the manner set

forth below.

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

(x) the Exercise Price in effect after such adjustment will be equal to the Exercise

Price in effect immediately prior to such adjustment divided by the number of

Common Shares (or othei capital stock) that a holder of one Common Share

immediately prior to such dividend, subdivision, change, consolidation or

issuance would hold immediately thereafter as a result thereof (for the purpose of

this Agreement, "Expansion Fattor" shall mean the number of Common Shares

(or oth-er capital sto&) that a holder of one Common Share immediately prior to

such dividend, subdivision, change, consolidation or issuance would hold

immediately thereafter as a result thereof divided by one Common Share); and

0) each Right held prior to such adjustment will become that number of Rights

equal to the ExPansion Factor,

and the adjusted number of Rights will be deemed to be distributed among the Common

Shares with respect to whici the original Rights were associated (if they remain

outstanding) and the shares issued in iespect of such dividend, subdivision, change,

consolidation or issuance, so that each such Common Share (or other capital stock) will

have exactly one Right associated with it'

For greater certainty, if the securities purchasable upon exercise of Rights are to be

adjusted, the securities purchasable upon exercise of each Right immediately after such

adjustment will be the securities that a holder of the securities purchasable upon exercise

of one Right immediately prior to such dividend, subdivision, change, consolidation or

issuance would hold immldiately thereafter, including as a result of such dividend,

subdivision, change, consolidation or issuance'

If, after the Record Time and prior to the Expiration Time, the Company shall issue any

shares of capital stock other than Common Shares in a transaction of a type described in

Subsection i.:(uxi) or (iv), shares of such capital stock shall be treated herein as nearly

equivalent to 
'Common 

Shares as may be practicable and appropriate under the

circumstances and the Company and the nigfrtr Agent agree to amend this Agreement in

order to effect such treatmlnt- If an event occurs which would require an adjustment

under both this Section 2.3 and Subsection 3.1(a) hereof, the adjustment provided for in

this Section 2.3 shall be in addition to and shall be made prior to any adjustment required

pursuant to Subsection 3.1(a) hereof. Adjustments pursuant to this Subsection 2.3(a) shall

be made successively, whenever an event referred to in this Subsection 2.3(a) occurs'

In the event the Company shall at any time after the Record Time and prior to the

Separation Time issue any Common Shares otherwise than in a transaction referred to in
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this Subsection 2.3(a), each such Common Share so issued shall automatically have one

new Right associated with it, which Right shall be evidenced by the certificate
representing such associated Common Share.

(b) In the event the Company shall at any time after the Record Time and prior to the

Separation Time fix a record date for the issuance of rights, options or warrants to all
holders of Common Shares entitling them (for a period expiring within 45 calendar days

after such record date) to subscribe for or purchase Common Shares (or securities
convertible into or exchangeable for or carrying a right to purchase Common Shares) at a

price per Common Share (or, if a security convertible into or exchangeable for or
carrying a right to purchase or subscribe for Common Shares, having a conversion,
exchange or exercise price, including the price required to be paid to purchase such

convertible or exchangeable security or right per share) less than 90% of the Market Price
per Common Share on such record date, the Exercise Price to be in effect after such

record date shall be determined by multiplying the Exercise Price in effect immediately
prior to such record date by a fraction:

(i) the numerator of which shall be the number of Common Shares outstanding on

such record date, plus the number of Common Shares that the aggregate offering
price of the total number of Common Shares so to be offered (and/or the

aggregate initial conversion, exchange or exercise price of the convertible or

exchangeable securities or rights so to be offered, including the price required to
be paid to purchase such convertible or exchangeable securities or rights) would
purchase at such Market Price per Common Share; and

(ii) the denominator of which shall be the number of Common Shares outstanding on

such record date, plus the number of additional Common Shares to be offered for
subscription or purchase (or into which the convertible or exchangeable securities

or rights so to be offered are initially convertible, exchangeable or exercisable).

In case such subscription price may be paid by delivery of consideration, part or all of
which may be in a form other than cash, the value of such consideration shall be as

determined in good faith by the Board of Directors, whose determination shall be

described in a statement filed with the Rights Agent and shall be binding on the Rights

Agent and the holders of Rights. Such adjustment shall be made successively whenever

such a record date is fixed, and in the event that such rights, options or warrants are not
so issued, or if issued, are not exercised prior to the expiration thereof, the Exercise Price

shall be readjusted to the Exercise Price which would then be in effect if such record date

had not been fixed, or to the Exercise Price which would be in effect based upon the

number of Common Shares (or securities convertible into, or exchangeable or exercisable
for Common Shares) actually issued upon the exercise of such rights, options or warrants,
as the case may be.

For purposes of this Agreement, the granting of the right to purchase Common Shares

(whether from treasury or otherwise) pursuant to any Dividend Reinvestment Plan or any

employee benefit, stock option or similar plans shall be deemed not to constitute an issue

of rights, options or warrants by the Company; provided, however, that, in all such cases,

the right to purchase Common Shares is at a price per share of not less than 90%:o of the

current Market Price per share (determined as provided in such plans) of the Common
Shares.
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(c) In the event the Company shall at any time after the Record Time and prior to the

Separation Time fix a record date for the making of a distribution to all holders of

Common Shares (including any such distribution made in connection with a merger or

amalgamation or statutory arrangement) of evidences of indebtedness, cash (other than an

unnuil, quarterly monthly or routine cash dividend or a dividend referred to in

Subsection Z.:1a)(i1,but including any dividend payable in other securities of the

Company other ihan Common Shares), assets or rights, options or warrants (excluding

those reierred to in Subsection 2.3(b)), the Exercise Price to be in effect after such record

date shall be determined by multiplying the Exercise Price in effect immediately prior to

such record date by a fraction:

(i) the numerator of which shall be the Market Price per Common Share on such

record date, less the fair market value (as determined in good faith by the Board

of Directors, whose determination shall be described in a statement filed with the

Rights Agent and shall be binding on the Rights Agent and the holders of
nigntsl, on u pr. share basis, of the portion of the cash, assets, evidences of
indebtedness, rights, options or warrants so to be distributed; and

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

Such adjustments shall be made successively whenever such a record date is fixed, and in

the event that such a distribution is not so made, the Exercise Price shall be adjusted to be

the Exercise Price which would have been in effect if such record date had not been

fixed.

(d) Notwithstanding anything herein to the contrary, no adjustment in the Exercise Price

shall be required uni"r. sich adjustment would require an increase or decrease of at least

one per cent in the Exercise Price; provided, however, that any adjustments which by

,"uron of this Subsection 2.3(d) are not required to be made shall be carried forward and

taken into account in any subsequent adjustment. All calculations under Section 2.3 shall

be made to the nearest cent or to the nearest ten-thousandth of a share. Notwithstanding

the first sentence of this Subsection 2.3(d), any adjustment required by Section2.3 shall

be made no later than the earlier ofi

(i) three years from the date of the transaction which gives rise to such adjustment;

or

(e)

(ii) the Expiration Time.

In the event the Company shall at any time after the Record Time and prior to the

Separation Time issue any shares of capital stock (other than Common Shares), of rights,

opiion, or warrants to subscribe for or purchase any such capital stock, in a transaction

refened to in Subsection 2.3(a)(i) or (iv) above, if the Board of Directors acting in good

faith determines that the adjustments contemplated by Subsection2'3(a), (b) and (c)

above in connection with such transaction will not appropriately protect the interests of
the holders of Rights, the Board of Directors may determine what other adjustments to

the Exercise Prici, number of Rights and/or securities purchasable upon exercise of

Rights would be appropriate and, notwithstanding Subsections 2.3(a), (b) and (c) above,

suJh adjustments raihei than the adjustments contemplated by Subsections 2.3(a), (b) and

(c) above, shall be made. Subject to the prior consent of the holders of the Voting Shares

orRights obtained as set forth in Subsection 5.4(b) or (c), the Company and the Rights
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(0

(e)

(h)

Agent shall have authority to amend this Agreement as appropriate to provide for such

adjustments.

Each Right originally issued by the Company subsequent to any adjustment made to the

Exercise Price hereunder shali evidence the right to purchase, at the adjusted Exercise

Price, the number of Common Shares purchasable from time to time hereunder upon

"*"."ir" 
of a Right immediately prior to such issue, all subject to further adjustment as

provided herein.

Irrespective of any adjustment or change in the Exercise Price or the number of Common

Sharls issuable upon the exercise of the Rights, the Rights Certificates theretofore and

thereafter issued may continue to express the Exercise Price per Common Share and the

number of Common Shares which *-".. 
"*pr"ssed 

in the initial Rights Certificates issued

hereunder.

In any case in which this Section 2.3 shall require that an adjustment in the Exercise Price

be made effective as of a record date for a specified event, the Company may elect to

defer until the occurrence of such event the issuance to the holder of any Right exercised

after such record date the number of Common Shares and other securities of the

Company, if any, issuable upon such exercise over and above the number of Common

Shares and other securities of the Company, if any, issuable upon such exercise on the

basis of the Exercise Price in effect prior to such adjustment; provided, however, that the

Company shall deliver to such holder an appropriate instrument evidencing such holder's

right to receiue such additional shares (fractional or otherwise) or other securities upon

the occurrence ofthe event requiring such adjustment'

Notwithstanding anything contained in this Section 2.3 to the contrary, the Company

shall be entitled to make such reductions in the Exercise Price, in addition to those

adjustments expressly required by this Section 2.3, as and to the extent that in their good

faith;udgment ihe Board of Directors shall determine to be advisable, in order that any:

(i) consolidation or subdivision of Common Shares;

(ii) issuance (wholly or in part for cash) of Common Shares or securities that by their

terms are convertible into or exchangeable for common Shares;

stock dividends; or

issuance of rights, options or warrants referred to in this Section 2.3, hereafter

made by the Company to holders of its Common Shares, shall not be taxable to

such shareholders.

(iiD

(iv)

(i) Whenever an adjustment to the Exercise Price or a change in the securities purchaseable

upon exercise o-f the Rights is made pursuant to this Section 2'3, the Company shall

promptly and in any eient, where zuch change or adjustment occurs prior to the

Separation Time, not later than the Separation Time:

(i) file with the Rights Agent and with each transfer agent for the Common Shares a

certificate rp""irying the particulars of such adjustment or change; and
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(ii) cause notice of the particulars of such adjustment or change to be given to the

holders of the Rights.

Failure to file such certificate or to cause such notice to be given as aforesaid' or any

defect therein, shall not affect the validity ofsuch adjustment or change'

2.4 Date on Which Exercise Is Effective

Each person in whose name any certificate for Common Shares or other securities, if applicable'

is issued upon the 
"*"."ir" 

of Rights shall for all purposes be deemed to have become the holder of record

of the Common Shares or other securities, if appiicaUte, represented thereby, and such certificate shall be

dated the date upon which the Rights Certificate evidencing such Rights was duly surrendered in

accordance with Subsection 2.2(d) (together with a duly compleled Election to Exercise) and payment of

the Exercise price ro. *.n Ri;htr lalnd any applicabie transfer taxes and other governmental charges

payable by the exercising holJer hereunder) was made; provided, however, that if the date of such

surrender and payment is" a date upon whic-h the common Share transfer books of the company are

closed, such Person shall be deemld to have become the record holder of such shares on' and such

certificate shall be dated, the next succeeding Business Day on which the Common Share transfer books

of the Company are open.

2.5 Execution. Authentication. Deliverv and Dating of Rishts Certificates

(a) The Rights certificates shall be executed on behalf of the company by its chairman of

the Board, Chief Executive Officer, President, Chief Financial Officer' any Vice-

president or its Corporate Secretary. The signature of any of these officers on the Rights

Certificates may be manual or facsimile. Rights Certificates bearing the manual or

facsimile signaiures of individuals who *.r" ut any time the p19per officers of. the

Company sh"all bind the Company, notwithstanding that such individuals or any of them

have ceased to hold such offices-either before or after the countersignature and delivery

of such Rights Certificates'

(b) Promptly after the Company learns of the Separation Time, the Company will notiff.the

Rights Agent of such Sipaiation Time and will deliver Rights Certificates executed by

*,e Comiany to the nights Agent for countersignature, and the Rights Agent shall

manually cointersign (in"a man-ner satisfactory tolhe Company) and send such Rights

Certificates to the holders of the Rights pursuant to Subsection2'2(c) hereof. No Rights

Certificate shall be valid for uny pu.por" until countersigned by the Rights Agent as

aforesaid.

(c) Each Rights Certificate shall be dated the date of countersignature thereof'

2.6 Registration. Transfer and Exchange

(a) The Company will cause to be kept a register (the "Rights Register") in which, subject to

such reasonable regulations as it nruy prescribe, the company will provide for the

registration and tranifer of Rights. The Rights Agent is hereby appointed registrar for the

Rights (the "Rights Registra-r") for the purpor" of maintaining the Rights Register for

the Company aid registering Rights and transfers of Rights as herein provided and-th.e

Rights Agent hereby accepts" sucih appointment. In the event that the Rights Agent shall

cease to ie the nights RJgistrar, tne nigtrts Agent will have the right to examine the

Rights Register at all reasonable times'
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2.7

After the Separation Time and prior to the Expiration Time, upon surrender for

registration oi transfer or exchange of any Rights Certificate' and subject to the

privisions of Subsection2.6(c), the-Company will execute, and the Rights Agent will

manually countersign and deiiver, in the naml of the holder or the designated transferee

or transferees, as rJquired pursuant to the holder's instructions' one or more new Rights

Certificates evidencing the same aggregate number of Rights as did the Rights

Certifi cates so surrendered.

(b) All Rights issued upon any registration of transfer or exchange of Rights certificates

shall be the valid oUtigations oT the Company, and such Rights shall be entitled to the

same benefits under this Agreement as the nights surrendered upon such registration of

transfer or exchange.

(c) Every Rights Certificate surrendered for registration of transfer or exchange shall be duly

endorsed, or be accompanied by a written instrument of transfer satisfactory in form to

the Company or the Rights Agent, as the case may be' duly executed by the holder

thereof or such holder'J attorney duly authorized in writing' As a condition to the

issuance of uny new Rights Certihcate under this Section 2.6,the Company may require

the payment oi a sum sufficient to cover any tax or other governmental charge that may

be imposed in relation thereto and any othei expenses (including the reasonable fees and

"*p"nr", 
of the Rights Agent) connected therewith'

Mutilated. Destroved" Lost and Stolen Rishts Certificates

(a) If any mutilated Rights Certificate is surrendered to the Rights Agent prior to the

Expiration Time, the"Company shall execute and the Rights Agent shall countersign and

deliver in exchange thereior u n.* Rights Certificate evidencing the same number of

Rights as did the Rights Certificate so surrendered'

(b) If there shall be delivered to the company and the Rights Agent prior to the Expiration

Time:

(i) evidence to their reasonable satisfaction of the destruction, loss or theft of any

Rights Certificate; and

such security and indemnity as may be reasonably required by them to save each

of them and any of their agents harmless;
(ii)

(c)

(d)

then, in the absence of notice to the company or the ligltt Agent that such Rights

certificate has been acquired by a bona fide purchaser, the company shall execute and

upon the company's request the Rights Agent shall countersign and deliver' in lieu of any

such destroyed, lost o, ,tol"n Righls Certificate, a new Rights Certificate evidencing the

same number of Rights as did the destroyed, lost or stolen Rights Certificate'

As a condition to the issuance of any new Rights certificate under this Section 2'7,the

Company may require the paymeni of u tun"' sufficient to cover any tax or other

gov"rnmental 
-charge 

that may be imposed in relation thereto and any other expenses

[including the reasonable fees and expenses of the Rights Agent) connected therewith'

Every new Rights Certificate issued pursuant to this Section 2'7 in lieu of any destroyed'

lost or stolen nightr Certificate shall evidence the contractual obligation of the Company,
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whether or not the destroyed, lost or stolen Rights Certificate shall be at any time

enforceable by anyone, and shall be entitled to allthe benefits of this Agreement equally

and proportionateiy with any and all other Rights duly issued hereunder'

2.8 Persons Deemed Owners of Rishts

The company, the Rights Agent and any agent of the company or the Riglls Agent may deem

and treat the person in whose"na.. i night, certifi-cate (or, prior to the Separation Time, the associated

Common Share certificate) is registereJ as the absolute owner thereof and of the Rights evidenced

thereby for all purposes whatsoevir and the Company and the Rights Agent shall not be affected by any

notice or knowiedge to the contrary except as required by statute or by order of a court of competent

jurisdiction. As usJd in this Agreement, unless the contexi otherwise requires, the term "holder" of any

rugnt, shall mean the registeri holder of such Rights (or, prior to the Separation Time, of the associated

Common Shares).

2.9 Deliverv and Cancellation of Certificates

All Rights Certificates surrendered upon exercise or 
_for 

redemption, registration of transfer or

exchange shall, if surrendered to any Person oiher than the Rights Agent, be delivered to the Rights Agent

and, in.-any case, shall be promptly cancelled by the Rights Agent' The Company may at any time deliver

to the Rights Agent for'canclllation any nights Certificates previously countersigned and delivered

hereunder which the Company may have acquired in any manner whatsoever, and all Rights Certificates

so delivered shall be promptly 
- 
cancelled by the tiigntt Agent' No Rights. Certificate shall be

countersigned in lieu oi o, ln-"*change for any Righis certificates cancelled as provided in this

Section 2.9, except as expressly p".*itt"d by thLis Agreement' The Rights Agent shall' subject to

applicable faws, and its ordinary burin"r, practices, destroy all cancelled Rights Certificates and deliver a

certificate of destruction to the Company.

2.10 Asreement of Riehts Holders

Every holder of Rights, by accepting the same, consents and agrees with the Company and the

Rights Agent and with every other holder of Rights:

(a) to be bound by and subject to the provisions of this Agreement, as amended from time to

time in u""ord'un.. with the terms hereof, in respect of all Rights held;

(b) that prior to the Separation Time, each Right will be transferable only together with, and

will te transferred ty a transfer of, the associated Common Share certificate representing

such Right;

(c) that after the Separation Time, the Rights Certificates will be transferable only on the

Rights Register as provided herein;

(d) that prior to due presentment of a Rights Certificate (or, prior to th_e Separation Time, the

associated Common Share certificate) for registration of transfer, the Company' the

Rights Agent and any agent of the Company or the Rights Agent may deem and treat the

person in whose name the Rights Certificate (or, prior to the Separation Time' the

associated Common Share ceniicate) is registered as the absolute owner thereof and of

the Rights evidenced thereby (notwithstanding any notations _of 
ownership or writing on

such Rlghts Certificate or the associated Common Share certificate made by anyone other
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than the Company or the Rights Agent) for all purposes whatsoever, and neither the

Company nor ih" Rights Agent shall be affected by any notice to the contrary;

(e) that such holder of Rights has waived his right to receive any fractional Rights or any

fractional shares or other securities upon exercise ofa Right (except as provided herein);

(0 notwithstanding anything in this Agreement to the contrary, neither the Company nor the

Rights Agent shall-have any liability to any holder of a Right or any other Person as a

result of its inability to perfbrm any of its obligations under this Agreement by reason of

any preliminary or permanent injunction or other order, decree or ruling issued by a court

of competent jurisdiction or by a governmental, regulatory or administrative agency or

commiision, or any statute, rull, regulation or executive order promulgated or enacted by

any governmental- authority, prohibiting or otherwise restraining performance of such

obligation; and

(g) that, subject to the provisions of Section 5.4, without the approval of any holder of Rights

or Voting Shares and upon the sole authority of the Board of Directors, this Agreement

may be irpplemented oi amended from time to time to cure any ambiguity or to correct

o1. ,upplement any provision contained herein which may be inconsistent with the intent

of this Agreement or is otherwise defective, as provided herein.

2.ll Holder of Rishts Not Deemed a Shareholder

No holder, as such, of any Rights or Rights Certificate shallbe entitledto vote, receive dividends

or be deemed for any purpor" *hutroJuer the holder of any Common Share or any other share or security

of the Company *fri"n may at any time be issuable on the exercise of such Rights, nor shall anything

contained herein or in any nightr-C".tificate be construed or deemed or confer upon the holder of any

Right or Rights Certificate, as-such, any right, title, benefit or privilege of a holder of Common Shares or

an! other ,f,u.", or securities of the Company or any right to vote at any meeting of shareholders of the

Company whether for the election of dirictors ot oih"r*ir" or upon any matter submitted to holders of

Common Shares or any other shares of the Company at zny meeting thereof, or to give or withhold

consent to any action of the Company, or to receive notice of any meeting or other action affecting any

holder of Common Shares or any other shares of the Company except as expressly provided herein, or to

receive dividends, distributions or subscription rights, or otherwise, until the Right or Rights evidenced by

Rights Certificates shall have been duly exercised in accordance with the terms and provisions hereof'

ARTICLE 3 - ADJUSTMENTS TO THE RIGHTS IN THE EVENT OF A FLIP-IN EVENT

3.1 Flin-in Event

(a)
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Subject to Subsection3.l(b) and Section5.l, if prior to the Expiration Time a Flip-rn

g,ve-nt occurs, each Right shall constitute, effective at the close of business on the tenth

Trading Day after the Stock Acquisition Date, the right to purchase from the Company,

upon J*r.ise thereof in accordance with the terms hereof, that number of Common

S'hares having an aggregate Market Price on the date of consummation or occurrence of

such Flip-in Event equa-l to twice the Exercise Price for an amount in cash equal to the

Exercise Price (such right to be appropriately adjusted in a manner analogous to the

applicable adjustment 
-provided fot in Section 2.3 in the event that after such

consummation or occulr"n"", un event of a type analogous to any of the events described

in Section 2.3 shallhave occurred)'
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(b) Notwithstanding anything in this Agreement to the contrary, upon the occurrence of any

Flip-in Event, *y nignti that are or *"r" Beneficially Owned on or after the earlier of
the Separation Time or the Stock Acquisition Date by:

(i) an Acquiring Person (or any Affiliate or Associate of an Acquiring Person or any

Person acting jointly or in concert with an Acquiring Person or any Affiliate or

Associate of an Acquiring Person); or

(ii) a transferee of or other successor in title or ownership to Rights (a "transferee"),
directly or indirectly, from an Acquiring Person (or any Affiliate or Associate of
an Acquiring Person or any Person acting jointly or in concert with an Acquiring
person o. uny Affiliate or Associate of an Acquiring Person), where such

transferee becomes a transferee concurrently with or subsequent to the Acquiring
person becoming an Acquiring Person in a transfer that the Board of Directors

has determined G part of a plan, arrangement or scheme of an Acquiring Person

(or any Affiliate oi Associate of an Acquiring Person or any Person acting jointly

or in 
-concert 

with an Acquiring Person or any Affiliate or Associate of an

Acquiring Person), that has the purpose or effect of avoiding

Subsection 3.1(bxi),

(c)

shall become null and void without any further action, and any holder of such Rights

(including transferees) shall thereafter have no right to exercise or transfer such Rights

und"r un! provision of this Agreement and further shall thereafter not have any other

rights wlaisoever with respeci to such Rights, whether under any provision of this

A-greement or otherwise. The holder of any Rights represented by a Rights Certificate

*hi"h is submitted to the Rights Agent upon exercise or for registration of transfer or

exchange on which the holdei fails to certifr upon the transfer or exchange in the place

set fortf, in the Rights Certificate establishing that such holder is not a Person described

in either Subsection 3.1(bxi) or (ii) above shall be deemed to be Beneficially Owned by

an Acquiring Person for the purposes of this Subsection3.l(b) and such rights shall be

null and void.

From and after the Separation Time, the Company shall do all such acts and things as

shall be necessary and within its power to ensure compliance with the provisions of this

Section3.l, including without limitation, all such acts and things as may be required to

satisfu the requirements of the Business Corporations AcL the Securities Act (British

Columbia) ani the securities laws or comparable legislation of each of the provinces of
Canada and of the United States and each of the States thereof and any other applicable

law, rule or regulation in respect of the issue of Common Shares upon the exercise of
Rights in accordance with this Agreement.

Any Rights Certificate that represents Rights Beneficially Owned by a Person described

in eitnei Subsection 3.1(bxi) or (ii) or transferred to any nominee of any such Person, and

any Rights Certificate issued upon transfer, exchange, replacement or adjustment of any

other R-ights Certificate referred to in this sentence, shall contain the following legend:

"The Rights represented by this Rights Certificate were issued to a Person

who was an Acquiring Person or an Affiliate or an Associate of an Acquiring

Person (as such ter.t at. defined in the Rights Agreement) or a Person who

was acting jointly or in concert with an Acquiring Person or an Affiliate or

Associate of an Acquiring Person. This Rights Certificate and the Rights

(d)
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4.1 General

(a)

(b)

(c)

(d)

represented hereby are void or shall become void in the circumstances

specified in Subsection 3.1(b) of the Rights Agreement'"

provided, however, that the Rights Agent shall not be under any responsibility to

ascertain the existence of facts that would require the imposition of such legend but shall

impose such legend only if instructed to do so by the company in writing or if a holder

faiis to certifu upon transfer or exchange in the space provided. on the Rights Certificate

that such holder is not a person describid in such legend. Notwithstanding the foregoing,

the issuance of a Rights certificate which does not bear the legend referred to in this

Subsection3.l(d) rtiutt not invalidate or have any effect on the provisions of

Subsection 3.1(b).

ARTICLE 4 - THE RIGHTS AGENT

The Company hereby appoints the Rights Agent to act as agent for the Company and the

holders oi tn" Rignti in accordance with the terms and conditions hereof, and the Rights

Agent hereby accepts such appointment. The company may f,rom time to time appoint

su"ch co-Rigirts Agents 1"Co-iights Agents") as it may deem necessary or desirable,

subject to the appioval of the Rights Agent. In the event the Company appoints one or

moie Co-Rights Agents, the respective duties of the Rights Agent and Co-Rights Agents

shall be as the company may determine, with the approval of the Rights Agent and the

co-Rights Agents. ih" co*puny agrees to pay all reasonable fees and expenses of the

Rights'Agenl in r"rp""t of ihe-peifotrnun"! of its duties under this Agreement' The

cJmpany also agrees to indemni$' the Rights Agent'-its.officers' directors' and

"n.Iptoy"L, 
for, anJ to hold them harmless against, any loss, liability, or exp91s9, incurred

*itt out gross negligence, bad faith or wilful misconduct on the part of the Rights Agent'

for anything doni or omitted by the Rights Agent in connection with the acceptance and

administration of this Agreement, including the costs and expenses of defending against

any claim of liability, *f,i"n right to indemlification will survive the termination of this

Agreement or the resignation or removal of the Rights Agent'

The Rights Agent shall be protected and shall incur no liability for or in respect of any

action laken, iuffered or omitted by it in connection with its administration of this

Agreement in reliance upon any certificate for Common Shares, Rights Certificate,

certificate for other ,""uiiti", oi the Company, instrument of assignment or transfer'

power of attorney, endorsement, affidavit, letter, notice, direction, consent, certificate,

opinion, statement, or other pup"i or document believed by it in good faith to be genuine

und to be signed, executed and, where necessary' verified or acknowledged, by the proper

Person or Persons.

The Company shall inform the Rights Agent in a reasonably timely manner -of 
events

which may materially affect the aclministiation of this Agreement by the Rights Agent

and, at any time upon ."qu"st, shall provide to the Rights Agent an incumbency

certificate certiffing the then current officers of the Company; provided that failure to

inform the Rights Agent of any such events, or any defect therein shall not affect the

validity of anyaction taken hereunder in relation to such events.

Notwithstanding any other provision of this Agreement' and whether such losses or

damages are foieseeable or unforeseeable, the Rights Agent shall not be liable under any
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(e)

circumstances whatsoever for any (i) breach by any other party of securities law or other

rule of any securities regulatory'authority, (ii) lost nlofrls or (iii) special, indirect,

incidental, consequential, exemplary, aggravated or punitive losses or damages.

Notwithstanding any other provision of this Agreement, any liability of the Rights Agent

shall be limited, in the aggregate, to the amount of fees paid by the Company to the

Rights Agent under this i!r"Jn1"nt in the twelve (12) months immediately prior to the

nights Agent receiving the first notice of the claim'

4.2

(a) Any corporation into which the Rights Agent may be merged or amalgamated or with

which it *uy be consolidated, or any corporation resulting from any merger'

amalgamation, statutory arrangement or consolidation to which the Rights Agent is a

parry:or any corporation succJeding to the shareholder or stockholder services business

of the Rights Agent, will be the successor to the Rights Agent under this Agreement

without the execution or filing of any paper or any further act on the part of any of the

panies hereto, provided that such corporation would be eligible for appointment as a

successor Righti Agent under the pronirionr of Section 4.4 hereof. If, at the time such

successor nights Agent succeeds tb tne agency created by this Agreement, any of the

Rights Certificates liave been countersign.d but not delivered, the successor Rights Agent

may adopt the countersignature of the piedecessor Rights Agenf and. deliver such Rights

Certificates so countersigned; and if, at that time, any of the Rights have not been

countersigned, any successor Rights Agent may countersign such Rights Certificates in

the name"of the predecessor Rights Agent or in the name of the successor Rights Agent;

and in all such cases such Rig-hts Certificates will have the full force provided in the

Rights Certificates and in this Agreement'

(b) If, at any time, the name of the Rights Agent is changed and at such time any of the

Rights iertificates have been couniersigned but not delivered, the Rights Agent may

adopt the countersignature under its piior name and deliver Rights Certificates so

countersigned; and 
-rf, at that time, any of the Rights Certificates have not been

countersiinea, tne Rights Agent may countersign such Rights Certificates either in its

prior nam-e or in its 
"hung"d"nume; 

and in all such cases such Rights Certificates shall

have the full force provided in the Rights Certificates and in this Agreement.

4.3 Duties of Riehts Aeent

The Rights Agent undertakes the duties and obligations imposed by this Agreement un91 lhe
following terms and ionditions, all of which the Company and the holders of Rights and Rights

Certificaies, by their acceptance thereof, shall be bound:

(a) the Rights Agent, at the expense of the company, may consult with and retain legal

"ounr.j 
(who" may be legai counsel for the bompany) and such other experts as it

reasonably considers n"."irury to perform its duties hereunder, and the opinion of such

counsel or other expert will te futt anO complete authorization and protection to t-h."

Rights Agent as to any action taken or omitted by it in good faith and in accordance with

such oPinion;
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(b)

(c)

(d)

(e)

(0

(e)

whenever in the performance of its duties under this Agreement, the Rights Agent deems

it necessary or desirable that any fact or matter be proved or established by the Company

prior to taking or suffering any action hereunder, such fact or matter (unless other

Lvidence in res-pect thereof i-s specifically prescribed herein) is deemed to be conclusively

proved and established by a certificate signed by a Person believed by the Rights Agent

io be the Chairman of t-he Board, President, Chief Executive Officer, Chief Financial

Officer, any Vice-President or Corporate Secretary of the Company and delivered- to the

Rights Agent; and such certificate will be full authorization to the Rights Agent for any

act]on taken or suffered in good faith by it under the provisions of this Agreement in

reliance upon such certificate;

notwithstanding anything to the contrary, the Rights Agent will be liable hereunder for its

own gross negligence, bad faith or wilful misconduct;

the Rights Agent will not be liable for or by reason of any of the statements of fact or

recitals contained in this Agreement or in the certificates for Common Shares or the

Rights Certificates (except iti countersignature thereof) or be required to veriS' the same,

but all such statements and recitals are and will be deemed to have been made by the

Company only;

the Rights Agent will not have any responsibility in respect of the validity of this

Agreerient o.1h" 
"*""ution 

and delivery hereof (except the due authorization, execution

uni d.liu"ry hereof by the Rights Agent) or in respect of the validity or execution of any

certificate for a Common Shar" or Rights Certificate (except its countersignature

thereof); nor will it be responsible for any breach by the Company of any covenant or

condition contained in this Agreement or in any Rights Certificate; nor will it be

responsible for any change in the exerciseability of the Rights (including the Rights

becoming void puisuant to Subsection3.l(b) hereof) or any adjustment required under

the provi-sions of Section 2.3 hereof or responsible for the manner' method or amount of

any such adjustment or the ascertaining of the existence of facts that would require any

such adiustment (except with r"sp"cf to the exercise of Rights after receipt of the

certificaie contemplated by Section 2.3 describing any such adjustment); nor is it deemed

by any act hereunder to make any representation or warranty as to the authorization of

uny iorn*on Shares to be issued pursuant to this Agreement or any Rights or as to

whether any Common Shares will, when issued, be duly and validly authorized, executed,

issued and delivered and fully paid and non-assessable;

the Company agrees that it will perform, execute, acknowledge and deliver or cause to be

performed, executed, acknowledged and delivered all such further and other acts,

instruments and assurances as may reasonably be required by the Rights Agent for the

carrying out or performing by the Rights Agent of the provisions of this Agreement;

the Rights Agent is hereby authorized and directed to accept instructions in writing with

,"rp""i to thJ performance of its duties hereunder from any individual believed by the

nijnts Agent to be the Chairman of the Board, President, Chief Executive Officer' Chief
piianciaiOfficer, any Vice-President or Corporate Secretary of the Company, and to

apply to such iniividuals for advice or instructions in connection 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;
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(h) the Rights Agent and any shareholder or stockholder, director' officer or employee of the

Rights"Agenfmay buy, sell or deal in Common Shares, Rights or other securities of the

CJmpan/o. become pecuniarily interested in any transaction in which the Company may

be interested, or contiact with tr lend money to ttre Company or otherwise act as fully

and freely as though it were not Rights Agent under this Agreement and nothing herein

,t utt p.""tuae the F.ights Agent frori acting in any other capacity for the Company or for

any other legal entitY; and

(i) the Rights Agent may execute and exercise any of the rights or powers hereby vested in it

or perform any duty hereunder either itself oi by o. through its attorneys or agents, and

the Rights Agent will not be answerable or accountable for any act, default, neglect or

miscoriduct oTuny such attorneys or agents or for any loss to the Company resulting from

any such act, default, neglect or misconduct, provided reasonable care was exercised in

the selection and continued employment thereof'

4.4 Chanse of Rishts Asent

The Rights Agent may resign and be discharged from its duties under this Agreement upon 60

days,notice (or such lJsse. noiice as is acceptable to the Company) in writing mailed to the Company and

to each transfer agent of Common Shares by registered or certified mail' The Company may remove the

Rights Agent upon 30 days, notice in writin!, *i'it"A to the Rights Agent and to each transfer agent of the

Common Shares by registered or certifieimail. If the Righls Agent should resign or be removed or

otherwise become incap'abte of acting, the company will appoint a successor to the Rights Age-nt' If the

company fails to make such appointment within a period oi 30 duyt after removal or 60 days after it has

been notified in writing of the iesignation or incapacity by the resigning or incapacitated Rights Agent'

then by prior written iotice to the company the resigning Rights Agent or the holder of any Rights

(which holder shall, with such notice, submit such holder'. nighti Certificate, if any, for inspection by the

bompany;, may apply to a court of competent jurisdiction for the appointment-of a new Rights Agent' at

the Company's expense. Any successor Rights-Agent, whether appointed by the Company or by-suc! a

court, shall be a corporation incorporatei under the laws of Canada or a province thereof' After

appointment, the successor Rights Agent will be vested with the same powers, rights, duties and

responsibilities as if it had been- origin-ally named as Rights Agent without further act or deed; but the

predecessor Rights ng"nt, upon ,"."i"ipt of all outstanding fees and expenses owing to it' shall deliver and

transfer to the ,u"""r"ro. nignts Agent any property atlhe time held by it hereunder, and execute and

deliver any further assurance, 
"onu"yur,r", 

act or deed necessary for the purpose' Not later than the

effective date of any such appointment, ihe Company will file notice thereof in writing with the

predecessor Rights Agent and each transfer agent oh thl Common Shares and mail a notice thereof in

writing to the holders"of the Rights in accorda-nce with Section 5.9. Failure to give any notice provided

for in this Section 4.4, however, or any defect therein, shall not affect the legality or validity of the

resignation or removal of the Rights Agint or the appointment of any successor Rights Agent, as the case

may be.

4.5 Compliance with Monev Launderins Lesislation

The Rights Agent shall retain the right not to act and shall not be liable for refusing to act if, due

to a lack of informatiJn or for any other rea"son whatsoever, the Rights Agent reasonably determines that

such an act might cause it to be in non-compliance with any applicable anti-money laundering or anti-

terrorist legislation, regulation or guideline. Further, should the Rights Agent reasonably determine at any

time that its acting under this Agreement has resulied in it being in non-to.pliance with any applicable

anti-money launderinf or anti-te"rrorist legislation, regulation or guideline, then it shall have the right to
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resign on l0 days' written notice to the Company, provided: (i) that the Rights Agent's written notice shall

describe the circumstances of such non-compliance; and (ii) that if such circumstances are rectified to the

Rights Agent's satisfaction within such l0-day period, then such resignation shall not be effective.

4.6 Privacv Provision

The parties acknowledge that federal and/or provincial legislation that addresses the protection of
individual's personal information (collectively, "Privacy Laws") applies to obligations and activities

under this Agreement. Despite any other provision of this Agreement, neither party will take or direct

any action tf,at would contravene, or cause the other to contravene, applicable Privacy Laws. The

Company will, prior to transferring or causing to be transferred personal information to the Rights Agent,

obtain and retain required consents of the relevant individuals to the collection, use and disclosure of their

personal information, or will have determined that such consents either have previously been given upon

which the parties can rely or are not required under the Privacy Laws. The Rights Agent will use

commerciafly reasonable efforts to ensure that its services hereunder comply with Privacy Laws.

ARTICLE 5 - MISCELLANEOUS

5.1 Redemntion and Waiver

(a) The Board of Directors acting in good faith may, until the occurrence of a Flip-in Event,

upon prior written notice delivered to the Rights Agent, waive the application of
Slction 3.1 to that particular Flip-in Event provided that the particular Flip-in Event

would result from a Take-over Bid made by way of take-over bid circular sent to all

holders of record of Voting Shares (which for greater certainty shall not include the

circumstances described in Subsection 5.1(h)); provided that if the Board of Directors

waives the application of Section3.l to a particular Flip-in Event pursuant to this

Subsection 5.i(a), the Board of Directors shall be deemed to have waived the application

of Section 3.1 to any other Flip-in Event occurring by reason of any Take-over Bid which

is made by means of a take-over bid circular to all holders of record of Voting Shares

prior to the expiry of any Take-over Bid (as the same may be extended from time to time)

in respect of, which a waiver is, or is deemed to have been, granted under this

Subsection 5.1(a).

Subject to the prior consent of the holders of the Voting Shares or the Rights as set forth

in Subsection5.a@) or (c), as the case may be, the Board of Directors of the Company

acting in good faith may, at its option, at any time prior to the provisions of Section 3.1

becoitinglpplicable as a result of the occurrence of a Flip-in Event, elect to redeem all

but not less than all of the outstanding Rights at a redemption price of $0.00001 per Right

appropriately adjusted in a manner analogous to the applicable adjustment provided for in

Siition 2.3 if an event of the type analogous to any of the events described in Section 2-3

shall have occurred (such redemption price being herein referred to as the "Redemption

Price").

Where, pursuant to a Permitted Bid, a Competing Permitted Bid, an Exempt Acquisition

or an acquisition for which a waiver has been granted under Subsection 5.1(a), a Person

acquires more than 50%o of the outstanding Voting Shares, other than Voting Shares

Beneficially Owned by such Person at the date of the Permitted Bid, the Competing
permitted bid, th" Exempt Acquisition or an acquisition for which a waiver has been

granted under Subsection5.l(a), then the Board of Directors of the Company shall,

iotwithstanding Subsection 5.1(b), immediately upon the consummation of such

(b)

(c)
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(d)

(e)

(0

(e)

(h)

acquisition without further formality and without any approval under Subsection 5'4(b) or

(c) be deemed to have elected to redeem the Rights at the Redemption Price'

where a Take-over Bid that is not a permitted Bid or a competing Permitted Bid_ expires,

is withdrawn or otherwise terminates after the separation Time has occurred and prior to

the occurrence of a Flip-in Event, the Board of Directors may elect to redeem all the

outstanding Rights at the Redemption Price.

If the Board of Directors is deemed under Subsection 5.1(c) to have elected, or elects

under either of Subsection 5.1(b) or (d), to redeem the Rights, the right to exercise the

Rights will thereupon, without furtnei action and without notice, terminate and the only

rigit thereafter ofihe holders of Rights so redeemed shall be to receive the Redemption

Price.

within l0 days after the Board of Directors is deemed under subsection 5.1(c) to have

elected, or elects under Subsection 5.1(b) or (d), to redeem the Rights' the Company shall

give notice of redemption to the holders of the then outstanding Rights by publication of

a notice in any newspaper distributed nationally in Canada or by mailing such- notice to

each such holder at his last address as it appears upon the registry books of the Rights

Agent or, prior to the Separation Time, on th" registry books of the transfer agent for the

Vlting Shares. Any noiice which is mailed in the manner provided herein shall be

deemJd given, wheiher or not the holder receives the notice. Each notice of redemption

will state the method by which the payment of the Redemption Price will be made'

Upon the Rights being redeemed pursuant to Subsection 5.1(d), the directors shall- be

deemed to have distriiuted new Rights to the holders of Voting Shares as of such.date

and in respect of each additional Voting Share issued thereafter, on the same basis as

Right, weie first distributed hereunder and thereafter allthe provisions of this Agreement

shall continue to apply to such redistributed Rights as if the Separation Time referred to

in Section 5.1(d) hai not occurred and which for all purposes of this Agreement shall be

deemed not to have occurred and the new Rights shall be outstanding and attached to the

outstanding.common Shares as of and after such date, subjectto and in accordance with

the provisions of this Agreement'

The Board of Directors may waive the application of Section3'l in respect of the

occuffence of any Flip-in Event if the Boaid of Directors has determined within ten

Trading Days following a Stock Acquisition Date that a Person became an Acquiring

Persoriby inadvertence"and without any intention to become, or knowledge that it would

become, an Acquiring Person under this Agreement and, in the event that such a waiver

is granted by the goaid of Directors, such Stock Acquisition Date shall be deemed not to

haie occurred. Any such waiver pursuant to this Subsection 5'1(h) must be on the

condition that such Person, within t+ days after the foregoing determination by the Board

of Directors or such earlier or later date as the Board of Directors may determine (the

,,Disposition Date"), has reduced its Beneficial Ownership of Voting Shares so that the

Person is no longer an Acquiring Person. If the Person remains an Acquiring Person at

the close of business on the Disp-osition Date, the Disposition Date shall be deemed to be

the date of occurrence of a further Stock Acquisition Date and Section3.l shall apply

thereto.

The company shall give prompt written notice to the Rights Agent of any waiver of the

application oi Section 3.I made by the Board of Directors under this Section 5' 1 '
(i)
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c)

(b)
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Until the occurrence of a Flip-in Event as to which the application of Section 3.1 has not

been waived pursuant to this section, upon written notice to the Rights Agent, the Board

of Directors, with the prior consent of the holders of Voting Shares given in accordance

with Subsection 5.a@), may determine, if such Flip-in Event would occur by reason of an

acquisition of Voting-Shares otherwise than pursuant to.a Take-over Bid made by means

of a take-over bid circular to all holders of Voting Shares and otherwise than in the

circumstances set forth in Subsection 5.1(h), to waive the application of Section 3'1 to

such Flip-in Event. If the Board of Directors pfoposes such a waiver, the Board of

Directors will extend the Separation Time to a date subsequent to and not more than ten

Business Days following thel meeting of shareholders called to approve such waiver'

5.2 Expiration

No person shall have any rights whatsoever pursuant to this Agreement or in respect of any Right

after the Expiration Time, excepi th. nightr Agent as specified in Subsection 4.1 of this Agreement'

5.3 Issuance of New Rishts Certificates

Notwithstanding any of the provisions of this Agreement or the Rights to the contrary, the

Company may, at its o"ption, issue new Rights Certificates evidencing Rights in such form as may be

upp.ou"d by tie Board of Directors to refleJt any adjustment or change in the number or kind or class of

,""uriti", purchasable upon exercise of Rights made in accordance with the provisions of this Agreement'

5.4 Supplements and Amendments

(a) The Company may at any time, by resolution of the Board of Directors, supplement or

make amendmenti to thii Agreement to correct any clerical or typographical error or,

subject to Subsection 5.4(e), *ni"n supplements or amendments are required to maintain

the validity of this Agreement as a result of any change in any applicable legislation,

rules or regulations tiereunder or policies of securities regulatory authorities or stock

exchanges.lhe Company may, by iesolution of the Board of Directors, prior to the date

of its shareholders'meeting referred to in Section5.15, supplement or amend this

Agreement without the approval of any holders of Rights or Voting Shares (whether or

not such action would adversely affeCt the interest of the holders of Rights or Voting

Shares generally) in order to make any changes which the Board of Directors acting in

gooO fal-th may deem necessary or desirable. Notwithstanding anything in this Section 5.4^

to the contrai, no such suppiement or amendment shall be made to the provisions of

Article 4 except with the *iiit"n concurrence of the Rights Agent to such supplement or

amendment.

Subject to Subsection 5.4(a), the CompanY maY, with the prior consent of the holders of

Voting Shares obtained as set forth below, at any time before the Separation Time,

u-"ni, vary or rescind any of the provisions of this Agreement and the Rights (whether

or not such action would materially adversely affect the interests of the holders of Rights

generally). Such consent shall be deemed to have been given if provided by the holders of

Voting Si,ur", at a Special Meeting, which Special Meeting shall be called and held in

.o-pfiun"" with applicable laws and regulatory requirements and the requirements in the

anicles of the Company. Subject to compliance with any requirements imposed by the

foregoing, consent tnuti t" given if the proposed ame-ndment, variation or rescission is

upprin"i'by the affirmative vote of a majority of the votes cast by Independent



(c)

(d)

(e)

Shareholders present or represented in person or by proxy at and entitled to be voted at

the Special Meeting.

The Company may, with the prior consent of the holders of Rights obtained as set forth

below, at' any timl after the 
'separation 

Time and before the Expiration Time, amend,

vary or rescind any of the proviiions of this Agreement and the Rights (whether 
-ol lot

such action would materially adversely affect the interests of the holders of Rights

generally), provided that no such amendment, variation or deletion shall be made to the

irovisions of Article 4 except with the written concurrence of the Rights Agent thereto.
^Such 

consent shall be deemed to have been given if provided by the holders of Rights at a

Rights Holders'Special Meeting, which nights Holders' Special Meeting shall be called

uni t.td in comiliance with a-pplicable laws and regulatory requirementt q9, to the

extent possible, with the requirements in the articles of the Company applicable to

meetings of holders of Voting Shares, applied mutatis mutandis. Subject to compliance

with ariy requirements imposJd by the foregoing, consent shall.be given if the proposed

amendment, variation or iescission is approved by the affirmative vote of a majority of

the votes cast by holders of Rights (oiher than holders of Rights whose Rights have

become null and void pursuant to Subsection 3.1(b)), represented in person or by proxy at

and entitled to be voted at the Rights Holders' Special Meeting'

Any approval of the holders of Rights shall be deemed to have been given if the action

,.qui.ing such approval is authoriied by the affirmative votes of the holders of Rights

present or represented at and entitled to be voted at a meeting of the holders of Rights and

representing a majority ofthe votes cast in respectthereof' Forthe purposes hereof, each

outstanding- Righi (otfier than Rights which are void pursuant to the provisions hereof)

shall be 
"n1itt.a 

to one vote, andlhe procedures for the calling, holding and conduct of

the meeting shall be those, as nearly as may be' which are provided in the Company's

articles and the Business Corporations Act with respect to meetings of shareholders of the

Company.

Any supplements or amendments made by the company to this Agreement pursuant to

SuUr""iion 5.4(a) which are required to maintain the validity of this Agreement as a

result of any change in any applicable legislation, rule or regulation thereunder or policies

ofany r""uiiti"t regulatory authority or stock exchange shall:

(i) if made before the Separation Time, be submitted to the shareholders of the

Company at the next meeting of shareholders and the shareholders may, by the

majoiity-referred to in Subsection 5.4(b), confirm or reject such amendment;

(ii) if made after the Separation Time, be submitted to the holders of Rights at a

meeting to be called for on a date not later than immediately following the next

meetin! of shareholders of the Company called after the Separation Time and the

holders of Rights may, by resolulion passed by the majority referred to in

Subsection 5.4(d), confirm or reject such amendment'

Any such amendment shall be effective from the date of the resolution of the Board of

Directors adopting such amendment, until it is confirmed or rejected or until it ceases to

be effective (as described in the next sentence) and, where such amendment is confirmed'

it continues in effect in the form so confirmed. If such amendment is rejected by the

shareholders or the holders of Rights or is not submitted to the shareholders or holders of

Rights as required, then such arnendment shall cease to be effective from and after the
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(0

termination of the meeting at which.it was rejected or to which it should have been but

was not submitted or from and after the date of the meeting of holders of Rights that

should have been but was not held, and no subsequent resolution of the Board of

Directors to amend this Agreement to substantially the same effect shall be effective until

confirmed by the shareholders or holders of Rights referred to in Subsection 5.4(b) or

5.4(c), as the case maY be.

The Company shall provide the Rights Agent with notice in writing of any amendment,

variation br deletion to this Agreement as referred to in this Section 5.4 within 5 Business

Days of effecting such amendment, variation or deletion'

5.5 Fractional Rishts and Fractional Shares

(a) The Company shall not be required to issue fractions of Rights or to distribute Rights

Certificates which evidence fractional Rights. After the Separation Time, in lieu of

issuing fractional Rights, the Company shall pay to the holders of record of the Rights

Certificates (providel the Rights iepresented by such Rights Certificates are not void

pursuant to tiie provisions of Subr""tion 3.1(b), at the time such fractional Rights would

otherwise be issuable), an amount in cash equal to the fraction of the Market Price of one

whole Right that the iraction of a Right thalwould otherwise be issuable is of one whole

Right, prJvided that the Company shall not be required or obligated to make any payment

prJvideA for above unless the amount payable by the Company to a certain holder

exceeds $10.

(b) The Company shall not be required to issue fractions of Common Shares upon exercise of

Rights oito ii.tribute certificates which evidence fractional Common Shares. In lieu of

isJuing fractional Common Shares, the Company shall pay to the registeted holders of

Rights Certificates, at the time such Rights are exercised as herein provided, an amount in

cas"h equal to the fraction of the Markei Price of one Common Share that the fraction of a

Common Share that would otherwise be issuable upon the exercise of such Right is of

one whole Common Share at the date of such exercise'

(c) The Rights Agent shall have no obligation to make any payments in-lieu of issuing

fractioni of nilhts or Common Shares pursuant to Subsection 5.5(a) or (b), respectively,

unless and untii the Company shall have provided to the Rights Agent the amount of cash

to be paid in lieu of issuing such fractional Rights or Common Shares, as the case may

be.

5.6 Riehts of Action

Subject to the terms of this Agreement, all rights of action in respect of this Agreement, other

than rights of action vested solely in tn-e nignts Agent, are vested in the respective holders of the Rights'

any hjder of Rights, without the consent o1the Rights Agent or of the holder of any other Rights, flro],

on such holder's own behalf and for such holder's own benefit and the benefit of other holders of Rights,

enforce, and may institute and maintain any suit, action or proceeding against the Company to enforce

such holder's right to exercise such holderis Rights, or Rights to which such holder is entitled, in the

manner provideJ in such holder's Rights Certificate and in this Agreement. without limiting the foregoing-

or any remedies available to the hJlders of Rights, it is specifically acknowledged that the holders of

Rights would not have an adequate remedy at l; for any breach of this Agreement and will be entitled to
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specific performance of the obligations under, and injunctive relief against actual or threatened violations

of the obligations of any Person subject to, this Agreement'

5.7 Regulatorv APProvals

Any obligation of the Company or action or event contemplated by this Agreement shall be

subject to ihe reJeipt of requisite approval or consent from any governmental. or regulatory authority

having jurisdiction,'and without limiiing the generality of the foregoing, while any securities of the

Cornp"uny are listed and admitted for trading thereon, necessary approvals of the TSX Venture Exchange

and other exchanges shall be obtained, in relation to the issuance of the Common Shares upon the

exercise of Rights under Subsection 2'2(d).

5-g Non-Canadian Holders

If in the opinion of the Board of Directors (who may rely upon the advice of counsel) any action or event

contemplated by this Agreement would require compliance by the Company with the securities laws or

"o,npu*bl" 
legislation of ajurisdiction outside Canada, the Board of Directors acting in good faith shall

take such actions as it ma! consider appropriate to ensure such compliance or avoid the application

thereof. In no event shall ihe company or ih" Rights Agent be required to issue or deliver Rights or

securities issuable on exercise of Rigtrts to persons who are citizens, residents or nationals of any

jurisdiction other than Canada, in which such issue or delivery would be unlawful without registration of

the relevant Persons or securities for such purposes'

5.9 Notices

(a) Notices or demands authorized or required by this Agreement to be given or made by the

Rights Agent or by the holder of any Righti to or on the Company shall be sufficiently

given or made if delivered, sent by regGtered or certified mail, postage prepaid (until

another address is filed in writing withlhe Rights Agent), or sent by facsimile or other

form of recorded electronic communication, charges prepaid and confirmed in writing, as

follows:

Silver Range Resources Ltd.
Suite 1016 - 5 l0 West Hastings Street

Vancouver, B'C. V6B 1L8

Attention: Chief Executive Officer
Fax No. (604) 688-2578

Notices or demands authorized or required by this Agreement to be given or made by the

company or by the holder of any Rights to or on the Rights Agent shall be suffrciently

gin"; o. -aAe if delivered, r"ni by iegistered or certified mail, postage prepaid (until

inother address is filed in writing with the Company), or sent by facsimile or other form

of recorded electronic commuriication, charges prepaid and confirmed in writing, as

follows:

(b)

CISI
510 Burrard Street,2nd Floor
Vancouver BC V6C 389

Attention
FaxNo.:

Manager, Client Services
(604) 661-9401
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(c) Except as otherwise provided hereunder, notices or demands authorized or required by

this Agreement to be given or made by the Company or the_Rights Agent to or on the

holdeiof any Rights si'all be sufficientiy given or made if delivered or sent by registered

or certified mail, postage prepaid, addressed to such holder at the address of such holder

as it appears upon the registei of the Rights Agent or, prior to the Separation Time, on the

register of the Compun/for its Common Shares. Any notice which is mailed or sent in

the manner herein piouia.A shall be deemed given, whether or not the holder receives the

notice.

(d) Any notice given or made in accordance with this Section 5.9 shall be deemed to have

been given ina to have been received on the day of delivery, if so delivered, on the third

Busin"ess Day (excluding each day during which there exists any general interruption of
postal service iue to strike, lockout or other cause) following the mailing thereof, if so

mailed, and on the day of telecopying or sending of the same by other means of recorded

electronic communication (providediuch sending is during the normal business hours of

the addressee on a Business Day and if not, on the first Business Day thereafter)' Each of

the Company and the Rights Agent may from time to time change its address for notice

by notice to the other given in the manner aforesaid'

5.10 Costs of Enforcement

The Company agrees that if the Company fails to fulfil any of its obligations pursuant to this

Agreement, then the Co-mpany will reimburse the holder of any Rights for the costs and expenses

(in'cluding iegal fees) reasonabiy incurred by such holder to enforce his rights pursuant to any Rights or

this Agreement.

5.11 Successors

All the covenants and provisions of this Agreement by or for the benefit of the Company or the

Rights Agent shall bind and enure to the benefit oftheir respective successors and assigns hereunder.

S.tZ Benefits of this Asreement

Nothing in this Agreement shall be construed to give to any Person other than the Company, the

Rights Agent alnd the hiders of the Rights any legal or equitable right, remedy or claim under this

Ag"reemen't; further, this Agreement shall be for the sole and exclusive benefit of the Company, the Rights

Agent and the holders of the Rights'

5.13 Governins Law

This Agreement and each Right issued hereunder shall be deemed to be a contract made under the

laws of the province of British Columbia 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.

5.14 Severabilitv

If any term or provision hereof or the application thereof to any circumstance shall, in any

jurisdiction und to any extent, be invalid or unenforciable, such term or provision shall be ineffective only
"as 

to such jurisdiction and to the extent of such invalidity or unenforceability in such jurisdiction without
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invalidating or rendering unenforceable or ineffective the remaining terms and provisions hereof in such

jurisdiction-or the application of such term or provision in a,ny other jurisdiction or to circumstances other
-than 

those as to which it is specifically held invalid or unenforceable.

5.15 Effective Date and Confirmation

This Agreement is effective and in full force and effect in accordance with its terms from and

after the date hereof . At the first annual or special meeting of holders of voting Shares following the date

hereof, the Company shall request confirmation of this Agreement by the holders of-its Voting Shares' If
this Agreement is not confirm"d by resolution passed by a majority of the votes cast by holders of Voting

Shares of the Company who vote in respect of confirmation of this Agreement at a meeting of the

Company,s sharehoideri to u. held on o. piior to May 19,2022, then this Agreement and all outstanding

Righis sirall terminate and be void and oi no further force and effect on and from that date which is the

,uili", of (a) the date of termination of the meeting called to consider the confirmation of this Agreement

under this Section 5.15 and (b) May 19,2022.

5.16 Reconfirmation

This Agreement must be reconfirmed by a resolution passed by a majority of the votes cast by all

holders of Voting Shares who vote in respect of such reconfirmation at the annual meeting of the

company held in 2025 and at every third annual meeting of the company thereafter at which this

Agreement has been reconfirmed pursuant to this Section 5.16. If this Agreement is not so reconfirmed or

is"not presented for reconfirmation at any such annual meeting, this Agreement and all outstanding Rights

shallterminate and be void and of no further force and effect on and from the date of termination of any

such annual meeting; provided, however, that termination shall not occur if a Flip-in Event has occurred

(other than a Flip-in Event which has been waived pursuant to Subsection 5.1(a) or (h) hereof), prior to

the date upon *hi"h this Agreement would otherwise terminate pursuant to this Section 5'16'

5.17 Determinations and Actions by the Board of Directors

All actions, calculations and determinations (including all omissions with respect to the

foregoing) which are done or made by the Board of Directors, in good faith, for the purposes hereof shall

not subject the Board of Directors or any director of the Company to any liability to the holders of the

Rights.

5.18 Force Maieure

No party shall be liable to the other, or held in breach of this Agreement, if prevented, hindered'

or delayed in tnl pe.forrnance or observance of any provision contained herein by reason of act of God,

riots, terrorism, acts of war, epidemics, gou"rn-"ntal action or judicial order, earthquakes, or any other

simiiar causes (including, Lui not limited to, mechanical, electronic or communication interruptions,

disruptions or failures). 
"pe.formance 

times under this Agreement shall be extended for a period of time

equivalent to the time iost because of any delay that is excusable under this Section.

5.19 Time of the Essence.

Time shallbe of the essence in this Agreement.
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5.20 Execution in CounterParts

This Agreernent may be exeouted in any number of counterpafts and each of suoh

counterparts stralt nor all puiposes be deemed to be an oliginal, and all such counterparts shall

togethcr constitute one and the same illstrument.

IN WITNESS WHEREOF', the parlies hereto have caused this Agreement to be duly executed as

of the date first above written.

SILVBR RANGE RESOURCES LTD.

Per: tu
A S

Per: h4_

o.[C$I

Per:

Authorized
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ATTACHMENT 1

SILVER RANGE RESOURCES LTD.

SHAREHOLDER RIGHTS PLAN AGREEMENT

[Form of Rights Certificate]

Certificate No. Rights

THE RIGHTS ARE SUBJECT TO TERMINATION ON THE TERMS SET FORTH IN THE

SHAREHOLDER RIGHTS PLAN AGREEMENT. UNDER CERTAIN CIRCUMSTANCES

(SPECIFIED IN SUBSECTION 3.r@) oF TqE_ SHAREHOLDER RIGHTS PLAN

AGREEMENT), RIGHTS BENEFIcIiilv owNED BY AN ASQUIRING PERS6N oR

CERTAIN RELATED PARTIES, OR TRANSFEREES OF AN ACQUIRING PERSON OR

CERTAIN RELATED PARTIES AND THEIR TRANSFEREES, MAY BECOME VOID

WITHOUT FURTHER ACTION.

Rights Certificate

the Shareholder Rights Agreement.

ln certain circumstances described in the Rights Agreement, the number of Common Shares

which each Right entitles the registered holder thereoi to puichase shall be adjusted as provided in the

Shareholder Rights Agreement'

This Rights Certificate is subject to all of the terms and provisions of_ the Shareholder Rights

Agreement, wnicn terms and provisions are incorporated herein by referenc_e and made a part hereof and

to which Shareholder Rights Agreement reference is hereby made for a full description of the rights,

limitations of rights, oblig:ations, duties and immunities thereunder of the Rights Agent' the Company and

the holders of the nig[tslcopies of the Shareholder Rights Agreement are on file at the registered office

of the Company.

This Rights Certificate, with or without other Rights Certificates, upon surrender at any of the

offices of the Rights Agent designated for such purpose, rnay be exchanged for another Rights Certificate
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This certifies that : , or registered assigns, is the

registeredholderorofwhichentitlestheregisteredholder
thereof, subject to the terms, provisions and conditions of the Shareholder Rights Plan Agreement, dated

as of November 19, Z02l (tie "Shareholder Rights Agreement"), between Silver Range Resources

Ltd. (the ,,Company,,), a corporation duly incorpoiated under the British Columbia Business

Corpoiations Act, una CISI a [trust] "olnpuny 
incorporated under the laws of Canada (the "Rights

Agent") (which term shall includi uny ,u"""r.o. nignti Agent under the Shareholder Rights Agreement),

tJpur"irur" from the Company at aiy time after the Separation Time (as such term is defined in the

Shareholder Rights Rgr""-"ni; and prior to the Expiiation Time (as such term is defined in the

Shareholder Rights Agieement), on" futty paid common share of the Company (a "Common Share") at

the Exercise price reflrred to below, upon'presentation and surrender of this Rights Certificate with the

Form of Election to Exercise (in the form provided hereinafter) duly executed and_submitted to the Rights

Agent at its principal office in the City of Vun.ouuer, Canada. Until adjustment thereof in certain events

as"provided in ths shareholder Rights Agreement, the Exercise Price shall be an amount equal to three

times the Market Price (as such Term is defined in the Rights Plan Agreement) per Common Share

determined as at the separation Time and shall be subject to adjustment in certain events as provided in



or Rights Certificates of like tenor and date evidencing an aggregate numb.1: of Rights equal to- the

aggre[ate number of Rights evidenced by the Rights certificate or Rights certificates surrendered. If this

n]Entl Certificate shalibe exercised in part, the registered holder shall be entitled to receive, upon

suirender hereof, another Rights Certificate or Rights Certificates for the number of whole Rights not

exercised.

Subject to the provisions of the Shareholder Rights Agreement, the Rights evidenced by this

Certificate may be redeemed by the Company at a redemption price of $0.00001 per Right, subject to

adjustment in certain events, under certain circumstances at its option.

No fractional Common Shares will be issued upon the exercise of any Rights evidenced hereby,

but in lieu thereof a cash payment will be made, as provided in the Shareholder Rights Agreement'

No holder of this Rights Certificate, as such, shall be entitled to vote or receive dividends or be

deemed for any purpose the holder of Common Shares or of any other securities_which may at any time

be issuable upon'the exercise hereof, nor shall anything contained in the Shareholder Rights Agreement or

herein be construed to confer upon the holder hlreof, as such, any of the rights of a shareholder of the

Company or any right to vote for the election of directors or upon any matter submitted to shareholders at

uny 11""ting thereof, or to give or withhold consent to any corporate action, or to receive notice of

meetings oi other actions 
-affecting 

shareholders (except as provided in the Shareholder Rights

Agreement), or to receive dividends or subscription rights, or otherwise, until the Rights evidenced by

thls Rights Certificate shall have been exercised as provided in the Shareholder Rights Agreement'

This Rights Certificate shall not be valid or obligatory for any purpose until it shall have been

countersigned by the Rights Agent.

WITNESS the facsimile signature of the proper officers of the Company and its corporate seal'

Date

SILVER RANGE RESOURCES LTD.

Per:
Authorized Signatory

Countersigned

CISI

Per:

Authorized Signatory
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FORM OF ASSIGNMENT

(To be executed by the registered holder if such holder desires to transfer the Rights evidenced by this

Rights Certificate.)

hereby sells, assign and
FOR VALUE RECEIVED
transfers unto

(Please print name and address of transferee')

the Rights represented by this Rights certificate, together with all right, title and interest therein, and does

hereby irrevocably constitute and aPPoint AS

attorney, to transfer the within Rights on the books of the Company, with full power of substitution.

Dated

Signature Guaranteed:

Signature

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 whatsoever.)

Signature must be guaranteed by a Canadian chartered bank or an eligible guarantor institution with

membership in an approved signature medallion guarantee program'

CERTIFICATE

(To be comPleted if true')

The undersigned party transferring Rights hereunder, hereby represents, for the benefit of all holders of

Rights and Common Shares, that-thJRights evidenced by this Rights Certificate ars not' and, to the

kniwledge of the undersigned, have never been, Beneficially Owned by an Acquiring Person or an

Affiliate or Associate thereof or a person acting jointly or in concert with an Acquiring Person or an

Affiliate or Associate thereof. Capitalized terrns snatt have the meaning ascribed thereto in the

Shareholder Rights Plan Agreement of sILvER RANGE RESOURCES LTD'

(To be attached to each Rights Certificate)
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FORM OF'ELECTION TO EXERCISE

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

TO:
AND TO:

SILVER RANGE RESOURCES LTD
CISI

The undersigned hereby irrevocably elects to exercise whole Righ!1

represented by the attached"Rights Cenificate to purchase the Common Shares or other securities, if
applicable, issuable upon the ex-ercise of such Rights and requests that certificates for such securities be

issued in the name of:

(Name)

(Address)

(City, Province and Postal Code)

(Social lnsurance Number or other taxpayer identification number)

If such number of Rights shall not be all the Rights evidenced by this Rights C.ertificate, a new Rights

Certificate for the bala=nce of such Rights shall be registered in the name of and delivered to:

(Name)

(Address)

(City, Province and Postal Code)

(social Insurance Number or other taxpayer identification number)

Dated

Signature Guaranteed:

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 whatsoever.)

Signature must be guaranteed by a Canadian chartered bank or an eligible guarantor institution with

membership in an approved signature medallion guarantee program.

\\gamet.lan\_Folders\eadon\Documents\Doc\COMPANIES\Silver Range Resources Ltd\sHAREHOLDER RIGHTS PLAN\shareholder rights

plan\sngRi ghtsPlanCleanwordv2. docx



CERTIFICATE

(To be comPleted if true')

The undersigned party exercising Rights hereunder, hereby represents, for the benefit of all holders of

Rights and Common"Shur"., tha't the Rights evidenced Uy ttris Rights Certificate are not, and, to the

kniwledge of the undersigned, have never been, Beneficially Owned by an Acquiring Person or an

Affiliate or Associate thereof or a Person acting jointly or in concert with an Acquiring Person or an

Affiliate or Associate thereof. Capitalized terrns shatl have the meaning ascribed thereto in the

Shareholder Rights Plan Agreement of SILVER RANGE RESOURCES LTD.

Signature

(To be attached to each Rights Certificate)

NOTICE

In the event the certification set forth above in the Form of Assignment and Form of Election to Exercise,

as applicable, is not completed, the Company will deem the Beneficial Owner of the Rights evidencedty

this'irights certificate io be 
-an 

Acquiring Person or an Affiliate or Associate thereof' No Rights

Certificates shall be issued in exchange for i nights Certificate owned or deemed to have been owned by

an Acquiring person or an Affiliate or AssociatJthereof, or by a Person acting jointly or in concert with

an Acquiring P"tton or an Affiliate or Associate thereof'

\\GARNET.LANLFOLDERS\YEADoN\DoCUMENTS\DOC\COMPANIES\SILVER RANGE

RIGHTSpLeNsTtanEHoLDERRIGHTSPLAN\SNGRIGHTSPLANCLEANWORDV2.DOCX

RESOURCES LTD\SHAREHOLDER


