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AMENDED AND RESTATED SHAREHOLDER RIGHTS PLAN AGREEM ENT

AMENDED AND RESTATED SHAREHOLDER RIGHTS PLAN AGREEENT,
dated as ofMay 18, 2016 between Pulse Seismic Inc. (th€drporation”), a corporation
incorporated under th@anada Business Corporations Act and Computershare Investor Services
Inc., a trust company continued under the laws arfa&a and registered to carry on business in
all provinces of Canada (th&Ights Agent’);

WHEREAS the Corporation and the Rights Agent aréigsmto (or successors in interest
to parties to) the Shareholder Rights Plan Agreémdated August 13, 2007, as amended by
Amending Agreement dated September 10, 2007 arf@lbgessor Rights Plan Agreement dated
February 13, 2009 and by the Amended and Restédtaaolders Rights Plan Agreement dated
as of May 20, 2010 and by the Amended and Rest@ledeholders Rights Plan Agreement
dated as of May 22, 2013 (th®figinal Agreement”) which provided for a shareholder rights
plan (the Original Plan”) the outstanding rights under which expire at #r of the 2016
annual meeting of shareholders of the Corporation;

WHEREAS the Board of Directors of the Corporatiam,the exercise of its fiduciary
duties to the Corporation, has determined that @dvisable for the Corporation to continue to
have a shareholder rights plan for the Corporabgnadopting the Amended and Restated
Shareholder Rights Plan as provided herein (Riglits Plan’) to take effect on the Effective
Date (as hereinafter defined) to prevent, to thtergxpossible, a creeping takeover of the
Corporation and to ensure, to the extent possiile, fair treatment of all shareholders in
connection with any take-over bid for the secusited the Corporation, and to ensure that the
Board of Directors is provided with sufficient tinbe evaluate unsolicited take-over bids and to
explore and develop alternatives to maximize shaddeh value;

AND WHEREAS in order to implement the Rights Plas astablished by this
Agreement, the board of directors of the Corporalias:

€)) authorized the issuance, effective at the ctdseusiness (Calgary time) on the
Effective Date, of one Right (as hereinafter dedinm respect of each Common
Share (as hereinafter defined) outstanding at litee f business (Calgary time)
on the Effective Date (theRecord Time");

(b) authorized the issuance of one Right in respéctach Voting Share of the
Corporation issued after the Record Time and piadhe earlier of the Separation
Time (as hereinafter defined) and the Expiratiomdi(as hereinafter defined);
and

(c) authorized the issuance of Rights Certificdtes hereinafter defined) to holders
of Rights pursuant to the terms and subject tactmalitions set forth herein;

AND WHEREAS each Right entitles the holder thereadfer the Separation Time, to
purchase securities of the Corporation pursuarthéoterms and subject to the conditions set
forth herein;

AND WHEREAS the Corporation desires to appointfights Agent to act on behalf of
the Corporation and the holders of Rights, and Rights Agent is willing to so act, in
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connection with the issuance, transfer, exchangk raplacement of Rights Certificates (as
hereinafter defined), the exercise of Rights amgiomatters referred to herein;

NOW THEREFORE, in consideration of the premises #edrespective covenants and
agreements set forth herein, and subject to sughnemts and agreements, the parties hereby
agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Certain Definitions

For purposes of this Agreement, the following tetrage the meanings indicated:

(@) “Acquiring Person” shall mean any Person who is the Beneficial Owafe20%
or more of the then outstanding Voting Shares; idexy, however, that the term
“Acquiring Person” shall not include:

0] the Corporation or any Subsidiary of the Corporgtio

(i) any Person who becomes the Beneficial Owner of 20%nore of the
outstanding Voting Shares as a result of one orcambination of:

(A) aVoting Share Reduction;

(B) a Permitted Bid Acquisition;

(C) an Exempt Acquisition;

(D) aPro Rata Acquisition; or

(E) a Convertible Security Acquisition;

provided, however, that if a Person becomes theetsgal Owner of 20%
or more of the outstanding Voting Shares by reasbrone or any
combination of the operation of Paragraphs (A), (B), (D) or (E) above
and such Person’s Beneficial Ownership of Votingar8k thereafter
increases by more than 1% of the number of Votihgr& outstanding
(other than pursuant to one or any combination o¥aing Share
Reduction, a Permitted Bid Acquisition, an Exempigaisition, a Pro
Rata Acquisition or a Convertible Security Acqu@it or any
combination thereof), then as of the date such dPefsecomes the
Beneficial Owner of such additional Voting Sharssch Person shall
become anAcquiring Person’;

(i)  for a period of ten days after the DisqualificatiDate (as defined below),
any Person who becomes the Beneficial Owner of 20%nore of the
outstanding Voting Shares as a result of such Rersecoming
disqualified from relying on Clause 1.1(f)(B) sglddecause such Person
is making or has announced a current intention akera Take-over Bid,
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either alone or by acting jointly or in concert kviany other Person. For
the purposes of this definitionDfsqualification Date” means the first
date of public announcement that any Person ismgaki intends to make
a Take-over Bid,

(iv)  an underwriter or member of a banking or sellingugr that becomes the
Beneficial Owner of 20% or more of the Voting Stsame connection with
a distribution of securities of the Corporation guant to an underwriting
agreement with the Corporation; or

(v) a Person (aGrandfathered Persorf) who is the Beneficial Owner of
20% or more of the outstanding Voting Shares ddtexdh as at the
Record Time, provided, however, that this excepttall not be, and
shall cease to be, applicable to a GrandfatheresoRen the event that
such Grandfathered Person shall, after the Recamk,Tbecome the
Beneficial Owner of any additional Voting Sharestthincreases its
Beneficial Ownership of Voting Shares by more thé&h of the number of
Voting Shares outstanding, other than through eremg combination of a
Permitted Bid Acquisition, an Exempt Acquisition, \#oting Share
Reduction, a Pro Rata Acquisition or a ConvertiBezurity Acquisition
or any combination thereof; and provided, furthdwat a Person shall
cease to be a Grandfathered Person in the evargubla Person ceases to
Beneficially Own 20% or more of the then outstagdifoting Shares at
any time after the Record Time;

“Affiliate ”, when used to indicate a relationship with a #pst Person, shall
mean a Person that directly, or indirectly throuagie or more intermediaries,
controls, or is controlled by, or is under commamtcol with, such specified
Person;

“Agreement’ shall mean this amended and restated sharehaigbts plan
agreement dated as dfay 18, 2016between the Corporation and the Rights
Agent, as amended or supplemented from time to;tithereof”, “herein”,
“hereto” and similar expressions mean and reféhi®Agreement as a whole and
not to any particular part of this Agreement;

“annual cash dividend shall mean cash dividends paid in any fiscal y&athe
Corporation to the extent that such cash dividetadeot exceed, in the aggregate
on a per share basis, in any fiscal year, the gseat:

0] 200% of the aggregate amount of cash dividendsa @er share basis,
declared payable by the Corporation on its Commdm@arés in its
immediately preceding fiscal year;

(i) 300% of the arithmetic mean of the aggregate ansowftthe cash
dividends, on a per share basis, declared payatileebCorporation on its
Common Shares in its three immediately precedseafiyears; and



(e)

(f)
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100% of the aggregate consolidated net incomeeoCibrporation, before
extraordinary items, for its immediately precediisgal year divided by
the number of Common Shares outstanding as atrttieoe such fiscal
year;

“Associaté shall mean, when used to indicate a relationshitn a specified
Person, a spouse of that Person, any Person cfatine or opposite sex with
whom that Person is living in a conjugal relatiopsbutside marriage, a child of

that Person and a relative of that Person if thlative has the same residence as

that Person;

A Person shall be deemed thBeheficial Owner’ of, and to have Beneficial
Ownership” of, and to ‘Beneficially Own”:

(i)

(ii)

(i)

any securities as to which such Person or any dif 8erson’s Affiliates
or Associates is the owner at law or in equity;

any securities as to which such Person or any dif 8erson’s Affiliates

or Associates has the right to become the ownlemadr in equity (where

such right is exercisable within a period of 60 gjayhether or not on
condition or on the happening of any contingencyyspant to any
agreement, arrangement, pledge or understandingtheth or not in

writing, or upon the exercise of any conversiongch&nge or purchase
right (other than the Rights) attaching to a Cotibkr Security; other than
pursuant to (x) customary agreements between thepo€aion and

underwriters or between underwriters and/or bankyngup members
and/or selling group members with respect to aritdigion of securities

by the Corporation, (y) pledges of securities ie thrdinary course of
business, and (z) any agreement between the Ctigpoend any Person
or Persons relating to a plan of arrangement, aamagion or other

statutory procedure which is subject to the apdr@fathe holders of

Voting Shares;

any securities which are Beneficially Owned withime meaning of
Clauses 1.1(f)(i) or (i) by any other Person watthich such Person is
acting jointly or in concert;

provided, however, that a Person shall not be ddahe‘Beneficial Owner’ of,
or to have Beneficial Ownershig’ of, or to “Beneficially Own”’, any security:

(A)  where such security has been deposited or tengersdant to any
Take-over Bid or where the holder of such secuni&g agreed
pursuant to a Permitted Lock-Up Agreement to depmsiender
such security pursuant to a Take-Over Bid, in ezase made by
such Person, made by any of such Person’s AffiliateAssociates
or made by any other Person acting jointly or inaat with such
Person, until such deposited or tendered secuagybeen taken up
or paid for, whichever shall first occur;
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(B) where such Person, any of such Person’s Affiliaesssociates
or any other Person referred to in Clause 1.1i{f)(rnolds such
security provided that (1) the ordinary businesarof such Person
(the “Investment Manager’) includes the management of mutual
funds or investment funds for others (which othdos, greater
certainty, may include or be limited to one or mamployee
benefit plans or pension plans and/or includesattguisition or
holding of securities for a non-discretionary aatoaf a Client (as
defined below) by a dealer or broker registeredeurapplicable
securities laws to the extent required) and suchrgg is held by
the Investment Manager in the ordinary course chdousiness
and in the performance of such Investment Managhutges for
the account of any other Person or Persons Qkerit”); or
(2) such Person (th@tust Company”) is licensed to carry on the
business of a trust company under applicable lavegs as such,
acts as trustee or administrator or in a similgacgy in relation to
the estates of deceased or incompetent Persons &eatstate
Account”) or in relation to other accounts (each a@tHer
Account”) and holds such security in the ordinary courésuzch
duties for such Estate Accounts or for such Othezodints; or (3)
such Person is a Crown agent or agency that mampagdpéis assets
(a “Crown Agent”), and holds such security for fheposes of its
activities as a Crown Agent; (4) such Person i®@asmn plan or
fund registered under the laws of Canada or anyifte thereof
or the laws of the United States of America @lah”) or is a
Person established by statute for purposes théuwdecand the
ordinary business or activity of such Person (tl®&tatutory
Body”) includes, the management of investment funds for
employee benefit plans, pension plans, insuranaespbf various
public bodies; or (5) such Person (th&dfninistrator ”) is the
administrator or trustee of one or more Plans aalfishsuch
security for the purposes of its activities as administrator;
provided, in any of the above cases, that the Inveist Manager,
the Trust Company, the Statutory Body, the Admiaistr or the
Plan, as the case may be, is not then making aadnbathen
announced an intention to make a Take-over Bidefothan an
Offer to Acquire Voting Shares or other securitigsmeans of a
distribution by the Corporation or by means of oedy market
transactions (including prearranged trades) exdcthieough the
facilities of a stock exchange or organized ovee ttounter
market), alone or by acting jointly or in concerittwany other
Person;

(C) only because such Person or any of such Persorfisatsls or
Associates is (1) a Client of the same Investmemnager as
another Person on whose account the Investment géartelds
such security, (2) an Estate Account or an Othezo@nt of the
same Trust Company as another Person on whose rdactioai
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Trust Company holds such security, or (3) a Plath whe same
Administrator as another Plan on whose accounAthministrator
holds such security;

(D)  only because such Person is (1) a Client of ansinvent Manager
and such security is owned at law or in equity lby Investment
Manager, (2) an Estate Account or an Other Accauird Trust
Company and such security is owned at law or inteday the
Trust Company or (3) a Plan and such security isealat law or
in equity by the Administrator of the Plan; or

(E)  where such person is the registered holder of gex=uas a result
of carrying on the business of or acting as a nemwof a securities
depository;

“Board of Directors” shall mean the board of directors of the Corgorabr any
duly constituted and empowered committee thereof;

“Business Day shall mean any day other than a Saturday, Suwday day on
which banking institutions in Calgary, Alberta aethorized or obligated by law
to close;

“Canada Business Corporations Ac¢t shall mean theCanada Business
Corporations Act, as amended, and the regulations made thereundearan
comparable or successor laws or regulations thereto

“Canadian Dollar Equivalent’ of any amount which is expressed in United
States dollars shall mean on any day the Canadiflar cequivalent of such
amount determined by reference to the U.S.- Candelk@hange Rate in effect on
such date;

“close of businesson any given date shall mean the time on suclke {at, if
such date is not a Business Day, the time on tkesueceeding Business Day) at
which the principal office of the transfer agent foe Common Shares (or, after
the Separation Time, the principal transfer offa€ehe Rights Agent) is closed to
the public;

“Common Share§ shall mean the Common Shares in the capital & th
Corporation as presently constituted, as such shanay be subdivided,
consolidated, reclassified or otherwise changeuwh fime to time;

“Competing Permitted Bid’ shall mean a Take-over Bid which also complies
with the following additional provisions:

0] the Take-over bid is made after a Permitted Bidawother Competing
Permitted Bid has been made and prior to the expesmination or
withdrawal of such Permitted Bid or Competing Péteai Bid; and

(i) the Take-over Bid complies with all of the provissoof a Permitted Bid;



(n)
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provided that, should a Competing Permitted Bidseeto be a Competing
Permitted Bid because it ceases to meet any af #ile requirements mentioned
above prior to the time it expires (after givingeet to any extension) or is
withdrawn, then any acquisition of Voting Sharesdmapursuant to such
Competing Permitted Bid, including any acquisitmmnVoting Shares made prior
to such time, shall not be a Permitted Bid Acqigsit

“controlled”: a specified Person is “controlled” by anotherdda or two or more
Persons acting jointly or in concert if:

0] in the case of a specified Person that is a bodyocate, securities entitled
to vote in the election of directors carrying mtdran 50% of the votes for
the election of directors are held, directly oriredtly, by or on behalf of
the other Person or two or more Persons actinglyoar in concert and
the votes carried by such securities are entiiledxercised, to elect a
majority of the board of directors of such bodypmrate;

(i) in the case of a specified Person that is a patiygrother than a limited
partnership, that does not have directors, othem thlimited partnership,
the other Person holds more than 50 percent ofirterests in the
partnership;

(i) in the case of a specified Person that is a limgadnership, the other
Person is the general partner of the limited pastmp; or

(iv)  in the case of any other specified Person, ther ®tbeson holds more than
50% of the voting or equity interest of such spedifPerson;

and ‘controls”, “controlling” and “under common control with” shall be
interpreted accordingly;

“Convertible Security” shall mean a security convertible, exercisable or
exchangeable into a Voting Share andConivertible Security Acquisition”
shall mean an acquisition by a Person of Votingr&haipon the exercise,
conversion or exchange of a Convertible Securitgireed by a Person pursuant
to a Permitted Bid Acquisition, an Exempt Acquiitior a Pro Rata Acquisition;

“Co-Rights Agents shall have the meaning ascribed thereto in
Subsection 4.1(a);

“Disposition Daté shall have the meaning ascribed thereto in Sulmseb.1(d);

“Dividend Reinvestment Acquisitioi shall mean an acquisition of Voting
Shares of any class pursuant to a Dividend Reimagst Plan;

“Dividend Reinvestment Plari shall mean a regular dividend reinvestment or
other plan of the Corporation made available byGloeporation to holders of its
securities where such plan permits the holderrnectithat some or all of:

0] dividends paid in respect of shares of any claskefCorporation;
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(i) proceeds of redemption of shares of the Corporation
(i) interest paid on evidences of indebtedness of thpdZation; or
(iv)  optional cash payments;
be applied to the purchase from the Corporatioviating Shares;

“Effective Date shall mean the date of the annual meeting oktieeholders of
the Corporation held in 2016;

“Election to Exercisé shall have the meaning ascribed thereto in
Clause 2.2(d)(ii);

“Exempt Acquisition” shall mean an acquisition by a Person of Votifgr®s
and/or Convertible Securities (i) in respect of evhithe Board of Directors has
waived the application of Section 3.1 pursuant toe tprovisions of
Subsection 5.1(b), (c) or (d); (ii) pursuant to iagtrbution of Voting Shares
and/or Convertible Securities made by the CorponatA) to the public pursuant
to a prospectus, provided that such Person doeb&@by become the Beneficial
Owner of a greater percentage of Voting Sharedfeoed than the percentage of
Voting Shares Beneficially Owned by such Person édiately prior to such
distribution, or (B) pursuant to a private placemgmvided that (x) all necessary
stock exchange approvals for such private placeimevg been obtained and such
private placement complies with the terms and damts of such approvals, and
(y) such Person does not thereby become the Bedeflovner of Voting Shares
equal in number to more than 25% of the Voting 8sautstanding immediately
prior to the private placement and, in making tlesermination, the securities to
be issued to such Person on the private placerhalitl®e deemed to be held by
such Person but shall not be included in the aggeegumber of Voting Shares
outstanding immediately prior to the private plaeetn or (iii) pursuant to an
amalgamation, merger, arrangement or other stgtupyocedure requiring
shareholder approval;

“Exercise Pricé shall mean, as of any date, the price at whidholder may
purchase the securities issuable upon exercissmm@fwihole Right which, until
adjustment thereof in accordance with the termedfeshall be:

0] until the Separation Time, an amount equal to thhews the Market
Price, from time to time, per Common Share; and

(i) from and after the Separation Time, an amount etudhree times the
Market Price, as at the Separation Time, per Com8ianre;

“Expansion Factor’ shall have the meaning ascribed thereto in Cl&B&)(x);
“Expiration Time” shall have the meaning ascribed thereto in Cl&usé(a)(ii);

“Flip-in Event” shall mean a transaction in or pursuant to whacty Person
becomes an Acquiring Person;
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“holder” shall have the meaning ascribed thereto in Se@i8;

“Independent Shareholders shall mean holders of Voting Shares, other than:
0] any Acquiring Person;

(i) any Offeror, other than a Person who, by virtu€lause 1.1(f)(B), is not
deemed to Beneficially Own such Voting Shares atréhevant time;

(i)  any Affiliate or Associate of such Acquiring PersamOfferor;

(iv) any Person acting jointly or in concert with suchgairing Person or
Offeror; and

(v) any employee benefit plan, deferred profit shaglam, stock participation
plan and any other similar plan or trust for thedfé of employees of the
Corporation or a Subsidiary of the Corporationesslthe beneficiaries of
the plan or trust direct the manner in which theiMp Shares are to be
voted or direct whether the Voting Shares are totdradered to a
Take-over Bid,

“Market Price” per share of any securities on any date of detetion shall
mean the average of the daily closing prices pearestof such securities
(determined as described below) on each of the @@ecutive Trading Days
through and including the Trading Day immediatelseqeding such date;
provided, however, that if an event of a type ageils to any of the events
described in Section 2.3 hereof shall have caukedctosing prices used to
determine the Market Price on any Trading Daystodte fully comparable with
the closing price on such date of determinationfdhe date of determination is
not a Trading Day, on the immediately precedingdifrg Day, each such closing
price so used shall be appropriately adjusted imamner analogous to the
applicable adjustment provided for in Section 228ebf in order to make it fully
comparable with the closing price on such dateedémnination or, if the date of
determination is not a Trading Day, on the immedjapreceding Trading Day.
The closing price per share of any securities gndate shall be:

0] the closing board lot sale price or, in case ndsae takes place on such
date, the average of the closing bid and askedegprior each of such
securities as reported by the principal Canadiaokséxchange on which
such securities are listed or admitted to trading;

(i) if for any reason none of such prices is availattbesuch day or the
securities are not listed or admitted to trading anCanadian stock
exchange, the last sale price or, in case no salehtakes place on such
date, the average of the high bid and low askeckgrfor each of such
securities in the over-the-counter market, as qudig any reporting
system then in use; or

(i) if for any reason none of such prices is availatnlesuch day or the
securities are not listed or admitted to trading anCanadian stock
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exchange or quoted by any such reporting system,atlerage of the
closing bid and asked prices as furnished by aepsabnal market maker
making a market in the securities selected in gaith by the Board of
Directors;

provided, however, that if for any reason noneushsprices is available on such
day, the closing price per share of such securdgresuch date means the fair
value per share of such securities on such datee@smined by a nationally or
internationally recognized investment dealer oestment banker with respect to
the fair value per share of such securities. ThekbtaPrice shall be expressed in
Canadian dollars and, if initially determined ispect of any day forming part of
the 20 consecutive Trading Day period in questiotUmnited States dollars, such
amount shall be translated into Canadian dollarsueh date at the Canadian
Dollar Equivalent thereof;

“NI 62-104' shall mean National Instrument 62-104ake-Over Bids and Issuer
Bids;

“Nomine¢€ shall have the meaning ascribed thereto in Sulmse2.2(c);
“Offer to Acquire” shall include:

(1) an offer to purchase or a solicitation of an offesell Voting Shares or a
public announcement of an intention to make suchffar or solicitation;
and

(i) an acceptance of an offer to sell Voting Sharestiadr or not such offer
to sell has been solicited;

or any combination thereof, and the Person acagmim offer to sell shall be
deemed to be making an Offer to Acquire to the &tetbat made the offer to sell;

“Offeror” shall mean a Person who has made a public anememt of a current
intention to make or who is making a Take-over Bigt only so long as the
Take-over Bid so announced or made has not bedrraityn or terminated or
has not expired;

“Permitted Bid” shall mean a Take-over Bid, made by an Offerorvwgy of
take-over bid circular, pursuant to and in compeamith NI 62-104, and that is
made to all holders of Voting Shares of recordepthan the Offeror;

For purposes of this Agreement, (A) should a Take-@id which qualified as a
Permitted Bid cease to be a Permitted Bid becduseases to meet any or all of
the requirements mentioned above prior to the tinegpires (after giving effect
to any extension) or is withdrawn, any acquisitioh Voting Shares made
pursuant to such Take-over Bid shall not be a RecthBid Acquisition and (B)
the term “Permitted Bid” shall include a CompetPgrmitted Bid;

“Permitted Bid Acquisition” shall mean an acquisition of Voting Shares made
pursuant to a Permitted Bid or a Competing Perohitiel;
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“Permitted Lock-Up Agreement shall mean an agreement between a Person
and one or more holders of Voting Shares pursuawthich such holders (each a
“Locked-Up Persori) agree to deposit or tender Voting Sharesa Take-Over

Bid (the “Lock-Up Bid”) made or to be made by such Person or any of such
Person’s Affiliates or Associates or any other Berwith which such Person is
acting jointly or in concert, provided that:

(i)

(ii)

the terms of such agreement are publicly disclemedl a copy of such
agreement is made available to the public (inclgdire Corporation) not
later than the date of the Lock-Up Bid or, if theck-Up Bid has been
made prior to the date on which such agreememtered into, not later
than the first business day following the dateunfrsagreement;

the agreement permits a Locked-Up Person to tetmiibs obligation to

deposit or tender Voting Shares to or not to wiglndsuch Voting Shares
from the Lock-Up Bid, and to terminate any obligatiwith respect to the
voting of such Voting Shares, in order to tenderdeposit the Voting

Shares to another Take-over Bid or to support ardtansaction:

(A)

(B)

where the price or value of the consideration peting Share
offered under such other Take-over Bid or transacti

(1)

(2)

is greater than the price or value of the consta@rgper
Voting Share at which the Locked-Up Person haseapte
deposit or tender Voting Shares to the Lock-Up Bid;

exceeds by as much as or more than a specified @mou
(the “Specified Amount) the price or value of the
consideration per Voting Share at which the Lockigd-
Person has agreed to deposit or tender Voting Sharine
Lock-Up Bid, provided that such Specified Amountnist
greater than 7% of the price or value of the carsition

per Voting Share at which the Locked-Up Person has
agreed to deposit or tender Voting Shares to thekdldp

Bid; and

if the number of Voting Shares offered to be pusgtaunder the
Lock-Up Bid is less than 100% of the Voting Shahedd by
Independent Shareholders, where the number of ¥@&imares to
be purchased under such other Take-over Bid osddion at a
price or value per Voting Share that is not lestthe price or
value per Voting Share offered under the Lock-Ug:Bi

(1)

(@)

is greater than the number of Voting Shares treatCfieror
has offered to purchase under the Lock-Up Bid; or

exceeds by as much as or more than a specified erumb
(the “Specified Numbeft) the number of Voting Shares
that the Offeror has offered to purchase undeiLtuk-Up
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Bid, provided that the Specified Number is not ¢ggeghan
7% of the number of Voting Shares offered to pusela
under the Lock-Up Bid,

and, for greater clarity, the agreement may coraaiight of first refusal
or require a period of delay to give such Persoo@ortunity to match a
higher price in another Take-over Bid or transactmr other similar
limitation on a Locked-up Person’s right to withdr&oting Shares from
the agreement, so long as the limitation does reatlpde the exercise by
the Locked-up Person of the right to withdraw Vgti@hares during the
period of the other Take-over Bid or transactiorg a

(i)  no “"break-up” fees, ‘top-up” fees, penalties, expenses or other amounts
that exceed in aggregate the greater of:

(A) 2.5% of the price or value of the considerationgtde under the
Lock-Up Bid to a Locked-Up Person; and

(B) 50% of the amount by which the price or value @& ¢bnsideration
received by a Locked-Up Person under another Take-Bid or
transaction exceeds the price or value of the denaiion that the
Locked-Up Person would have received under the idgiBid,

shall be payable by such Locked-Up Person pursisatite agreement if
the Locked-Up Person fails to deposit or tenderingptShares to the
Lock-Up Bid, withdraws Voting Shares previously dered thereto or
supports another transaction;

“Persori shall include an individual, body corporate, firpartnership, syndicate
or other form of unincorporated association, trtrsistee, executor, administrator,
legal personal representative, group, unincorpdratganization, a government
and its agencies or instrumentalities, or otheityemthether or not having legal
personality;

“Pro Rata Acquisition” shall mean an acquisition by a Person of Votitgi8s
pursuant to:

(1) a Dividend Reinvestment Acquisition;

(i) a stock dividend, stock split or other event inpext of securities of the
Corporation of one or more particular classes oesegursuant to which
such Person becomes the Beneficial Owner of Vdiihgres on the same
pro rata basis as all other holders of securitieshe particular class,
classes or series; or

(i)  the acquisition or the exercise by the Persongiftsi to purchase Voting
Shares issued by the Corporation to all holderssexfurities of the
Corporation (other than holders resident in anysgliction where such
issuance is restricted or impractical as a reswupplicable law) of one or
more particular classes or series pursuant torhasrigffering provided that



(mm)

(nn)

(00)

(pp)

(qq)
(m)

(ss)

20824419.5

-13 -

such rights are acquired directly from the Corgoratand not from any
other Person; or

(iv)  adistribution of Voting Shares or of ConvertiblecBrities made pursuant
to a prospectus or by way of a private placement aronversion or
exchange of any Convertible Security;

provided, however, that such Person does not thexeduire a greater percentage
of such Voting Shares or of Convertible Securisesoffered than such Person’s
percentage of Voting Shares Beneficially Owned imdiaely prior to such
acquisition;

“Record Timé’ shall have the meaning set forth in the recibaeseto;

“Redemption Pric€ shall have the meaning attributed thereto in $uben
5.1(a);

“Right” shall mean a right to purchase a Common Shatlkeeo€orporation, upon
the terms and subject to the conditions set fortihis Agreement;

“Rights Certificate” shall mean a certificate representing the Righiter the
Separation Time, which shall be substantially ie form attached hereto as
Attachment 1;

“Rights Registef shall have the meaning ascribed thereto in Suluse2.6(a);

“Securities Act” shall mean theSecurities Act (Alberta), as amended, and the
regulations thereunder as now in effect or as #mesmay from time to time be
amended, re-enacted or replaced, and any compacabkiccessor laws or
regulations thereto;

“Separation Time shall mean, subject to Subsection 5.1(d), theelof business
on the tenth Trading Day after the earlier of:

0] the Stock Acquisition Date;

(i) the date of the commencement of or first publiccamtement of the
current intention of any Person (other than the pGation or any
Subsidiary of the Corporation) to commence a Take-8id (other than a
Permitted Bid or a Competing Permitted Bid); and

(i)  the date on which a Permitted Bid or Competing RégthBid ceases to
qualify as such;

or such later time as may be determined by the BofDirectors, provided that,
if any Take-over Bid referred to in clause 1.1({gsabove expires, is not made, is
cancelled, terminated or otherwise withdrawn ptmthe Separation Time, such
Take-over Bid shall be deemed, for the purposedsisfdefinition, never to have
been commenced, made or announced and furtherdea¥hat if the Board of
Directors determines, pursuant to Section 5.1, dtvevthe application of Section
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3.1 to a Flip-In Event, then the Separation Timeeispect of such Flip-In Event
shall be deemed never to have occurred and fuptioerded that if the foregoing
results in the Separation Time being prior to thexdtd Time, the Separation
Time shall be the Record Time;

“Stock Acquisition Dat€ shall mean the first date of public announcemant
disclosure by the Corporation or an Acquiring Persb facts indicating that a
Person has become an Acquiring Person which foptingoses of this definition
shall include, without limitation, a report filedigsuant to NI 62-104nnouncing

or disclosing such information;

“Subsidiary”: a Person is a Subsidiary of another Person if:
0] it is controlled by:
(A) that other; or

(B) that other and one or more Persons each of whicbrigolled by
that other; or

(C)  two or more Persons each of which is controlledhay other; or
(i) it is a Subsidiary of a Person that is that oth8ubsidiary;

“Take-over Bid” shall mean an Offer to Acquire Voting Shares an@ertible
Securities, if, assuming that the Voting Share€anvertible Securities subject to
the Offer to Acquire are acquired and are Bendficl@wned at the date of such
Offer to Acquire by the Person making such OffeAtmuire, the Voting Shares
Beneficially Owned by the Person making the OfteAtquire would constitute
in the aggregate 20% or more of the outstandingngdbhares at the date of the
Offer to Acquire;

“Termination Time” shall mean the time at which the right to exexciRights
shall terminate pursuant to Section 5.1(Q);

“Trading Day”, when used with respect to any securities, shrdhn a day on
which the principal Canadian stock exchange on lwkiech securities are listed
or admitted to trading is open for the transacwbriusiness or, if the securities
are not listed or admitted to trading on any Camaditock exchange, a Business
Day;

“U.S. — Canadian Exchange Rateon any date shall mean:

(1) if on such date the Bank of Canada sets an avaraga spot rate of
exchange for the conversion of one United Statdrdmto Canadian
dollars, such rate; and

(i) in any other case, the rate for such date for treversion of one United
States dollar into Canadian dollars which is catd in the manner
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which shall be determined by the Board of Directivesn time to time
acting in good faith;

(zz) *“Voting Share Reduction” shall mean an acquisition or redemption by the
Corporation of Voting Shares which, by reducing thamber of Voting Shares
outstanding, increases the percentage of outstgnditing Shares Beneficially
Owned by any Person to 20% or more of the Votingr&hthen outstanding; and

(aaa) “Voting Shares shall mean the Common Shares and any other shardse
capital of the Corporation entitled to vote genlgrad the election of all directors.

1.2 Currency

All sums of money which are referred to in this égment are expressed in lawful
money of Canada, unless otherwise specified.

1.3 Number and Gender

Wherever the context will require, terms (includohgfined terms) used herein importing
the singular number only shall include the plunadl aice versa and words importing any one
gender shall include all others.

1.4 Headings

The division of this Agreement into Articles, Sects, Subsections, Clauses, Paragraphs,
Subparagraphs or other portions hereof and thetiosef headings, subheadings and a table of
contents are for convenience of reference only ahdll not affect the construction or
interpretation of this Agreement.

1.5 Statutory References

Unless the context otherwise requires, any referdnca specific section, subsection,
clause or rule of any act or regulation shall bended to refer to the same as it may be amended,
reenacted or replaced or, if repealed and theré lhao replacement therefor, to the same as it
is in effect on the date of this Agreement.

1.6 Calculation of Number and Percentage of BeneficiaDwnership of Outstanding
Voting Shares

(@) For purposes of this Agreement, in determining pleecentage of outstanding
Voting Shares with respect to which a Person is dieemed to be the Beneficial
Owner, all unissued Voting Shares of which sucls@eris deemed to be the
Beneficial Owner shall be deemed to be outstanding.

(b) For purposes of this Agreement, the percentage aiiny Shares Beneficially
Owned by any Person shall be and be deemed toebprdluct (expressed as a
percentage) determined by the formula:

100 x A/B

20824419.5
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where:

A = the number of votes for the election of direstof the
Corporation generally attaching to the Voting SkaBeneficially
Owned by such Person; and

B = the number of votes for the election of direstof the

Corporation generally attaching to all outstandifaging Shares.
The percentage of outstanding Voting Shares repteddy any particular group
of Voting Shares acquired or held by any Persorl dfleadetermined in like
mannemutatis mutandis.

1.7 Acting Jointly or in Concert

For purposes of this Agreement a Person is actimgly or in concert with every Person
who is a party to an agreement, commitment, arraegé or understanding, whether formal or
informal or written or unwritten, with the first B®n to acquire or Offer to Acquire any Voting
Shares or Convertible Securities (other than (x3tmumary agreements with and between
underwriters and/or banking group members and/bingegroup members with respect to a
distribution of securities by the Corporation, ffedges of securities in the ordinary course of
business, and (z) Permitted Lock-Up Agreements).

1.8 Generally Accepted Accounting Principles

Wherever in this Agreement reference is made toegdly accepted accounting
principles, such reference shall be deemed to deetommendations at the relevant time of the
Canadian Institute of Chartered Accountants, or angcessor institute, applicable on a
consolidated basis (unless otherwise specificallgvided herein to be applicable on an
unconsolidated basis) as at the date on which auledibn is made or required to be made in
accordance with generally accepted accounting iptesc Where the character or amount of any
asset or liability or item of revenue or expenseeuired to be determined, or any consolidation
or other accounting computation is required to laelenfor the purpose of this Agreement or any
document, such determination or calculation shall,the extent applicable and except as
otherwise specified herein or as otherwise agreedwviiting by the parties, be made in
accordance with generally accepted accounting iptesapplied on a consistent basis.

ARTICLE 2
THE RIGHTS

2.1 Legend on Share Certificates

Certificates representing Voting Shares which aseed after the Record Time but prior
to the earlier of the Separation Time and the Etjgn Time, shall also evidence one Right for
each Voting Share represented thereby until thieeearf the Separation Time or the Expiration
Time and shall have impressed on, printed on, evwritbn or otherwise affixed to them the
following legend:

Until the earlier of the Separation Time or the Expon Time (as both terms are
defined in the Shareholder Rights Agreement reflietoebelow), this certificate

20824419.5
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also evidences and entitles the holder hereof tmiceRights as set forth in an
Amended and Restated Shareholder Rights Plan Agmedated as of May 18,
2016, as may be amended or supplemented from tntiene (the “Shareholder
Rights Agreement”), between Pulse Seismic Inc. (t@®rporation”) and
Computershare Investor Services Inc., as RightsnAghe terms of which are
incorporated herein by reference and a copy of lwiscon file at the principal
executive offices of the Corporation. Under certeircumstances set out in the
Shareholder Rights Agreement, the Rights may bendatk or redeemed, may
expire or may become void (if, in certain casey @@ “Beneficially Owned” by
an “Acquiring Person” as such terms are definedh@ Shareholder Rights
Agreement, whether currently held by or on behBuzh Person or a subsequent
holder) or may be evidenced by separate certifscatel no longer evidenced by
this certificate. The Corporation will mail or ange for the mailing of a copy of
the Shareholder Rights Agreement to the holdehisfdertificate without charge
as soon as practicable after the receipt of aemritequest therefor.

Certificates representing Common Shares that areedsand outstanding at the Record
Time shall also evidence one Right for each ComBiaare represented thereby notwithstanding
the absence of the foregoing legend (or in the teaey such certificates bear the legend set forth
in Section 2.1 of the Original Agreement, whichded shall be deemed to be amended for all
purposes to read the same as the foregoing legentil)the earlier of the Separation Time and
the Expiration Time.

2.2 Initial Exercise Price; Exercise of Rights: Detachmnt of Rights

(@)

(b)

()

20824419.5

Subject to adjustment as herein set forth, eachtRigll entitle the holder

thereof, from and after the Separation Time andrgo the Expiration Time, to
purchase one Common Share for the Exercise Pricat dse Business Day
immediately preceding the day of exercise of thghR{which Exercise Price and
number of Common Shares are subject to adjustmensea forth below).

Notwithstanding any other provision of this Agreemeany Rights held by the
Corporation or any of its Subsidiaries shall bedvoi

Until the Separation Time:
0] the Rights shall not be exercisable and no Right beaexercised; and

(i) each Right will be evidenced by the certificate floe associated Voting
Share registered in the name of the holder thekgbich certificate shall
also be deemed to represent a Rights Certificaté)vall be transferable
only together with, and will be transferred by ansfer of, such associated
Voting Share.

From and after the Separation Time and prior td&kgiration Time:
(1) the Rights shall be exercisable; and

(i) the registration and transfer of Rights shall beasate from and
independent of Voting Shares.
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Promptly following the Separation Time, the Corpgimna will prepare or cause to
be prepared and the Rights Agent will mail to eholder of record of Voting
Shares as of the Separation Time and, in respeetdfi Convertible Security
converted into Voting Shares after the SeparatiomeTand prior to the Expiration
Time, promptly after such conversion, the Corporaivill prepare or cause to be
prepared and the Rights Agent will mail to the leoldo converting (other than in
either case an Acquiring Person and any Transfetexse rights are or become
null and void pursuant to Section 3.1(b) and, speet of any Rights Beneficially
Owned by such Acquiring Person or Transferee whighnot held of record by
such Acquiring Person or Transferee, the holdereabrd of such Rights (a
“Nomine¥g)), at such holder’s address as shown by the dscof the Corporation
(the Corporation hereby agreeing to furnish copiesuch records to the Rights
Agent for this purpose):

x) a Rights Certificate appropriately completeehresenting the number of
Rights held by such holder at the Separation Timeatothe time of
conversion, as applicable, and having such marksdeftification or
designation and such legends, summaries or endergsmrinted thereon
as the Corporation may deem appropriate and ascar@consistent with
the provisions of this Agreement, or as may be irequto comply with
any law, rule or regulation or judicial or admimgtve order made
pursuant thereto or with any rule or regulationanfy self-regulatory
organization, stock exchange or quotation systemwbhith the Rights
may from time to time be listed or traded, or tafoom to usage; and

(y) a disclosure statement prepared by the Cornpordescribing the Rights,

provided that a Nominee shall be sent the matepidsided for in (x) and (y)
only in respect of all Common Shares held of recbydit which are not
Beneficially Owned by an Acquiring Person. In arder the Corporation to
determine whether any Person is holding Commone&Shahich are Beneficially
Owned by another Person, the Corporation may regsuch first Person to
furnish such information and documentation as tbgp@ration deems necessary.

Rights may be exercised, in whole or in part, oy Business Day after the
Separation Time and prior to the Expiration Time dmpomitting to the Rights
Agent at its office in Calgary, Canada or any otbiice of the Rights Agent in
cities designated from time to time for that pugdy the Corporation with the
approval of the Rights Agent:

0] the Rights Certificate evidencing such Rights;

(i) an election to exercise such Rights (aklettion to Exercisé)
substantially in the form attached to the Rightstiieate appropriately
completed and duly executed by the holder or sudtieln's executors or
administrators or other personal representativesuoh holder’s or their
legal attorney duly appointed by an instrument intimg in form and
executed in a manner satisfactory to the Rightsw&gand
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(i)  payment by certified cheque, banker’s draft, moosser or wire transfer
payable to the order of the Rights Agent, of a qual to the Exercise
Price multiplied by the number of Rights being exsd and a sum
sufficient to cover any transfer tax or charge Wwhioay be payable in
respect of any transfer involved in the transferdetivery of Rights
Certificates or the issuance or delivery of caréifes for Common Shares
in a name other than that of the holder of the Ridpeing exercised.

Upon receipt of a Rights Certificate, together wahcompleted Election to

Exercise executed in accordance with Clause 2iB(dMhich does not indicate

that such Right is null and void as provided by $adhon 3.1(b), and payment as
set forth in Clause 2.2(d)(iii), the Rights Ageunhless otherwise instructed by the
Corporation in the event that the Corporation istte opinion that the Rights

cannot be exercised in accordance with this Agreénvell thereupon as soon as
practicable:

0] requisition from the transfer agent certificategresenting the number of
such Common Shares to be purchased (the Corpotaiaby irrevocably
authorizing its transfer agent to comply with altk requisitions);

(i) when appropriate, requisition from the Corporatioa amount of cash, if
any, to be paid in lieu of issuing fractional Commhares;

(i)  after receipt of the certificates referred to ira@e 2.2(e)(i), deliver the
same to or upon the order of the registered hoffeisuch Rights
Certificates, registered in such name or names as i designated by
such holder;

(iv)  when appropriate, after receipt, deliver the cadferred to in
Clause 2.2(e)(ii) to or to the order of the regestieholder of such Rights
Certificate; and

(v) remit to the Corporation all payments receivedlmnexercise of Rights.

In case the holder of any Rights shall exercise than all the Rights evidenced
by such holder's Rights Certificate, a new Rightertificate evidencing the

Rights remaining unexercised (subject to the proms of Subsection 5.5(a)) will

be issued by the Rights Agent to such holder @utth holder’s duly authorized
assigns.

The Corporation covenants and agrees that it will:

0] take all such action as may be necessary and wiihipower to ensure
that all Common Shares delivered upon exercise ightR shall, at the
time of delivery of the certificates for such Conmnm8hares (subject to
payment of the Exercise Price), be duly and valallyhorized, executed,
issued and delivered as fully paid and non-asskssab

(i) take all such action as may be necessary and withipower to comply
with the requirements of the Canada Business Catjpmis Act, the
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Securities Act and the other applicable securities laws or coaigar

legislation of each of the provinces of Canada, angl other applicable
law, rule or regulation, in connection with theuaace and delivery of the
Rights, the Rights Certificates and the issuancamyf Common Shares
upon exercise of Rights;

(i)  use reasonable efforts to cause all Common Shesesd upon exercise of
Rights to be listed on the stock exchanges and eterdn which such
Common Shares were traded immediately prior toStoek Acquisition
Date;

(iv)  pay when due and payable, if applicable, any ahdéederal, provincial
and municipal transfer taxes and charges (not dety any income or
capital taxes of the holder or exercising holderaay liability of the
Corporation to withhold tax) which may be payabherespect of the
original issuance or delivery of the Rights Cecttes, or certificates for
Common Shares to be issued upon exercise of artytRigrovided that
the Corporation shall not be required to pay amaydfer tax or charge
which may be payable in respect of any transfeolired in the transfer or
delivery of Rights Certificates or the issuancedelivery of certificates
for Common Shares issued upon the exercise of Righa name other
than that of the holder of the Rights being tramsfi or exercised; and

(v) after the Separation Time, except as permitteddnyiéns 5.1 and 5.4, not
take (or permit any Subsidiary to take) any acti@t the time such action
is taken it is reasonably foreseeable that sucloracwill diminish
substantially or otherwise eliminate the benefitemded to be afforded by
the Rights.

2.3 Adjustments to Exercise Price; Number of Rights

The Exercise Price, the number and kind of seegrsubject to purchase upon exercise
of each Right and the number of Rights outstandiegsubject to adjustment from time to time
as provided in this Section 2.3 and in Article 3.

(@) In the event the Corporation shall at any timeratie Record Time and prior to
the Expiration Time:

0] declare or pay a dividend on Common Shares payall®@mmon Shares
or Convertible Securities in respect thereof otthem pursuant to any
Dividend Reinvestment Plan;

(i) subdivide or change the then outstanding CommomeShato a greater
number of Common Shares;

(i)  consolidate or change the then outstanding ComnhaneS into a smaller
number of Common Shares; or
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(iv)  issue any Common Shares (or Convertible Securitiesspect thereof) in
respect of, in lieu of or in exchange for existbgmmon Shares except as
otherwise provided in this Section 2.3,

then the Exercise Price and the number of Rightstanding (or, if the payment
or effective date therefor shall occur after thgpa&ation Time, the securities
purchasable upon exercise of Rights) shall be &&fjuas of the payment or
effective date in the manner set forth below.

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

x) the Exercise Price in effect after such adjestmwill be equal to the
Exercise Price in effect immediately prior to swhjustment divided by
the number of Common Shares (or other capital ¥t(tble ‘Expansion
Factor”) that a holder of one Common Share immediatelgrpio such
dividend, subdivision, change, consolidation orussxe would hold
thereafter as a result thereof; and

(y) each Right held prior to such adjustment widlcbme that number of
Rights equal to the Expansion Factor, and the sstjlusumber of Rights
will be deemed to be distributed among the Commioaré&s with respect
to which the original Rights were associated (#ytlremain outstanding)
and the shares issued in respect of such dividguloklivision, change,
consolidation or issuance, so that each such Com8tare (or other
capital stock) will have exactly one Right assaaiatvith it.

For greater certainty, if the securities purchasalgon exercise of Rights are to
be adjusted, the securities purchasable upon egedfi each Right after such
adjustment will be the securities that a holdethef securities purchasable upon
exercise of one Right immediately prior to suchidiéwd, subdivision, change,

consolidation or issuance would hold thereafteraasesult of such dividend,

subdivision, change, consolidation or issuance.

Adjustments made pursuant to this Section 2.3(a)l $k& made successively,
whenever an event referred to in this Section 2 @faurs.

If, after the Record Time and prior to the ExpwatiTime, the Corporation shall

issue any shares of capital stock other than ComBi@res in a transaction of a
type described in Clause 2.3(a)(i) or (iv), shanésuch capital stock shall be
treated herein as nearly equivalent to Common Shasenay be practicable and
appropriate under the circumstances and the Cdrporand the Rights Agent

agree to amend this Agreement in order to effech steatment.

If an event occurs which would require an adjustmemner both this Section 2.3
and Section 3.1, the adjustment provided for irs t8ection 2.3 shall be in
addition to, and shall be made prior to, any adpesit required under Section 3.1.

In the event the Corporation shall at any timeratte Record Time and prior to
the Separation Time issue any Common Shares othertvan in a transaction
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referred to in this Subsection 2.3(a), each sucmi@on Share so issued shall
automatically have one new Right associated withwihich Right shall be
evidenced by the certificate representing suchcatsal Common Share.

In the event the Corporation shall at any timeratte Record Time and prior to
the Separation Time fix a record date for the issaaof rights, options or
warrants (other than Rights) to all holders of Camnrshares entitling them (for a
period expiring within 45 calendar days after stetord date) to subscribe for or
purchase Common Shares (or Convertible Securinesespect of Common
Shares) at a price per Common Share (or, in the cha Convertible Security,
having a conversion, exchange or exercise pricespare, including the price
required to be paid to purchase such Convertiblai8g) less than the Market
Price per Common Share on such record date, theciEgePrice to be in effect
after such record date shall be determined by piyitig the Exercise Price in
effect immediately prior to such record date byeation:

0] the numerator of which shall be the number of Comn®hares
outstanding on such record date plus the numbé&ooimon Shares that
the aggregate offering price of the total numbe€ofmnmon Shares so to
be offered (and/or the aggregate initial conversexthange or exercise
price of the Convertible Securities, including firéce required to be paid
to purchase such Convertible Securities) would Ipage at such Market
Price per Common Share; and

(i) the denominator of which shall be the number of @mm Shares
outstanding on such record date plus the numbeadditional Common
Shares to be offered for subscription or purchaseirfto which the
Convertible Securities so to be offered are iditiaktonvertible,
exchangeable or exercisable).

In case such subscription price may be paid byesfiof consideration, part or
all of which may be in a form other than cash, ¥a&ie of such consideration
shall be as determined in good faith by the BoafdDirectors, whose
determination shall be described in a statemeedl fWith the Rights Agent and
shall be binding on the Rights Agent and the haldérRights. Such adjustment
shall be made successively whenever such a reatediglfixed, and in the event
that such rights, options or warrants are not smed, or if issued, are not
exercised prior to the expiration thereof, the Eis Price shall be readjusted to
the Exercise Price which would then be in effedu€h record date had not been
fixed, or to the Exercise Price which would be ffeet based upon the number of
Common Shares (or securities convertible into,xahangeable or exercisable for
Common Shares) actually issued upon the exercissudh rights, options or
warrants, as the case may be.

For purposes of this Agreement, the granting ofrtgkt to purchase Common
Shares (whether from treasury or otherwise) puisu@n any Dividend

Reinvestment Plan or any employee benefit, stotloomr similar plans shall be
deemed not to constitute an issue of rights, optiam warrants by the
Corporation; provided, however, that, in the cakarty Dividend Reinvestment



(€)

(d)

(e)
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Plan or share purchase plan, the right to purcBasemon Shares is at a price per
share of not less than 90% of the current markiee grer share (determined as
provided in such plans) of the Common Shares.

In the event the Corporation shall at any timeratte Record Time and prior to
the Separation Time fix a record date for the mgkah a distribution to all
holders of Common Shares (including any such thstion made in connection
with a merger or amalgamation) of evidences of lmel@ness, cash (other than an
annual cash dividend or a dividend paid in Commbar&s, but including any
dividend payable in securities other than Commomré&s), assets or rights,
options or warrants (excluding rights, options acarmants expiring within 45
calendar days after such record date) to purchasen@n Shares or Convertible
Securities in respect of Common Shares, the Exeferece in effect after such
record date shall be equal to the Exercise Priedf@ct immediately prior to such
record date less the fair market value (as deteuhim good faith by the Board of
Directors) of the portion of the evidences of in@elmess, cash, assets, rights,
options or warrants so to be distributed applicabl¢he securities purchasable
upon exercise of one Right. Such adjustment shall nbade successively
whenever such a record date is fixed.

Notwithstanding anything herein to the contrary, adjustment in the Exercise

Price shall be required unless such adjustment dvoedjuire an increase or

decrease of at least one per cent in the Exercise; provided, however, that any

adjustments which by reason of this Subsectiord? &t not required to be made
shall be carried forward and taken into accourann subsequent adjustment. All

calculations under Section 2.3 shall be made tm#@rest cent or to the nearest
ten-thousandth of a share. Any adjustment requse8ection 2.3 shall be made

as of:

0] the payment or effective date for the applicabiiddind, subdivision,
change, combination or issuance, in the case ohdjustment made
pursuant to Subsection 2.3(a); or

(i) the record date for the applicable dividend orrdistion, the case of an
adjustment made pursuant to Subsection 2.3(b) ¢r gubject to
readjustment to reverse the same if such distobwghall not be made.

In the event the Corporation shall at any timeratte Record Time and prior to
the Separation Time issue any shares of capitalk sother than Common
Shares), or rights, options or warrants to subecfdr or purchase any such
capital stock, or securities convertible into oclengeable for any such capital
stock, in a transaction referred to in Clause 3(B(ar (iv) or Subsections 2.3(a)
or (c), if the Board of Directors acting in gooditlia determines that the
adjustments contemplated by Subsections 2.3(a)arfd)(c) in connection with
such transaction will not appropriately protect théerests of the holders of
Rights, the Board of Directors may determine whtiteo adjustments to the
Exercise Price, number of Rights and/or securpi@shasable upon exercise of
Rights would be appropriate and, notwithstandings®@ations 2.3(a), (b) and (c),
such adjustments, rather than the adjustmentsoghiéed by Subsections 2.3(a),
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(b) and (c), shall be made. Subject to Subsectof(®) and (c), the Corporation
and the Rights Agent may, with the prior approviaihe holders of the Common
Shares, amend this Agreement as appropriate toderéor such adjustments.

Each Right originally issued by the Corporation seduent to any adjustment
made to the Exercise Price hereunder shall eviddreeight to purchase, at the
adjusted Exercise Price, the number of Common Sharehasable from time to
time hereunder upon exercise of a Right immediapglgr to such issue, all

subject to further adjustment as provided herein.

Irrespective of any adjustment or change in therése Price or the number of
Common Shares issuable upon the exercise of thaRithe Rights Certificates
theretofore and thereafter issued may continuexpovess the Exercise Price per
Common Share and the number of Common Shares wieoh expressed in the
initial Rights Certificates issued hereunder.

In any case in which this Section 2.3 shall requivat an adjustment in the
Exercise Price be made effective as of a record ttat a specified event, the
Corporation may elect to defer until the occurreatsuch event the issuance to
the holder of any Right exercised after such rectai® the number of Common
Shares and other securities of the Corporaticemyf issuable upon such exercise
over and above the number of Common Shares and stwirities of the
Corporation, if any, issuable upon such exerciséherbasis of the Exercise Price
in effect prior to such adjustment; provided, hoam\that the Corporation shall
deliver to such holder an appropriate instrumeidencing such holder’s right to
receive such additional shares (fractional or otis) or other securities upon
the occurrence of the event requiring such adjustme

Notwithstanding anything contained in this Sec@o® to the contrary, the

Corporation shall be entitled to make such redustion the Exercise Price, in

addition to those adjustments expressly requirethlsySection 2.3, as and to the
extent that in their good faith judgment the Boafdirectors shall determine to

be advisable, in order that any:

(1) consolidation or subdivision of Common Shares;

(i) issuance (wholly or in part for cash) of Common r8kaor securities that
by their terms are convertible into or exchange&r€ommon Shares;

(i) stock dividends; or
(iv)  issuance of rights, options or warrants referreid this Section 2.3,

hereafter made by the Corporation to holders oCiisnmon Shares, subject to
applicable taxation laws, shall not be taxableuchsshareholders or shall subject
such shareholders to a lesser amount of tax.

Whenever an adjustment to the Exercise Price isenpagisuant to this Section
2.3, the Corporation shall:
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0] promptly prepare a certificate setting forth suchustment and a brief
statement of the facts accounting for such adjustnaad

(i) promptly file with the Rights Agent and with eacahrtsfer agent for the
Common Shares a copy of such certificate and mdief summary
thereof to each holder of Rights who requests g;cop

Failure to file such certificate or to cause suokiae to be given as aforesaid, or
any defect therein, shall not affect the validityaay such adjustment or change.

2.4 Date on Which Exercise Is Effective

Each Person in whose name any certificate for Com®loares or other securities, if
applicable, is issued upon the exercise of Righadl or all purposes be deemed to have become
the absolute holder of record of the Common Sharesher securities, if applicable, represented
thereon, and such certificate shall be dated the wlaon which the Rights Certificate evidencing
such Rights was duly surrendered in accordance Sitbsection 2.2(d) (together with a duly
completed Election to Exercise) and payment of ERercise Price for such Rights (and any
applicable transfer taxes and other governmentalges payable by the exercising holder
hereunder) was made; provided, however, that ifldte of such surrender and payment is a date
upon which the Common Share transfer books of thigp@ation are closed, such Person shall
be deemed to have become the record holder of sii@les on, and such certificate shall be
dated, the next succeeding Business Day on whiehCitmmon Share transfer books of the
Corporation are open.

25 Execution, Authentication, Delivery and Dating of Rghts Certificates

(@) The Rights Certificates shall be executed on bebflthe Corporation by its
Chairman of the Board, President, Chief Executiviéic€r, Chief Financial
Officer or any Vice-President and by its Corpor&ecretary or any Assistant
Secretary under the corporate seal of the Cormoragproduced thereon. The
signature of any of these officers on the Rightstifieates may be manual or
facsimile. Rights Certificates bearing the manaalfacsimile signatures of
individuals who were at any time the proper offscef the Corporation shall bind
the Corporation, notwithstanding that such indialduor any of them have ceased
to hold such offices either before or after the ntetsignature and delivery of
such Rights Certificates.

(b) Promptly after the Corporation learns of the SegpamaTime, the Corporation
will notify the Rights Agent of such Separation Enand will deliver Rights
Certificates executed by the Corporation to thehRigAgent for countersignature,
and the Rights Agent shall countersign (manualljoyifacsimile signature in a
manner satisfactory to the Corporation) and semth Rights Certificates to the
holders of the Rights pursuant to Subsection 2 2éc¢of. No Rights Certificate
shall be valid for any purpose until countersigneg the Rights Agent as
aforesaid.

(© Each Rights Certificate shall be dated the damahtersignature thereof.

20824419.5
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2.6 Registration, Transfer and Exchange

(@)

(b)

(€)

After the Separation Time, the Corporation will sauo be kept a register (the
“Rights Register) in which, subject to such reasonable regulatiassit may

prescribe, the Corporation will provide for the isggation and transfer of Rights.
The Rights Agent, at its office in the City of Caly, is hereby appointed registrar
for the Rights (theRights Registrar”) for the purpose of maintaining the Rights
Register for the Corporation and registering Riglmsl transfers of Rights as
herein provided and the Rights Agent hereby acceyptd appointment. In the
event that the Rights Agent shall cease to be tight® Registrar, the Rights
Agent will have the right to examine the Rights Regy at all reasonable times.

After the Separation Time and prior to the ExpomatiTime, upon surrender for
registration of transfer or exchange of any Rigbestificate, and subject to the
provisions of Subsection 2.6(c), the Corporationl wkecute, and the Rights
Agent will countersign and deliver, in the nametloé holder or the designated
transferee or transferees, as required pursuahitbolder’s instructions, one or
more new Rights Certificates evidencing the sanggeggate number of Rights as
did the Rights Certificates so surrendered.

All Rights issued upon any registration of transfar exchange of Rights
Certificates shall be the valid obligations of t@erporation, and such Rights
shall be entitled to the same benefits under thggeAément as the Rights
surrendered upon such registration of transfexohange.

Every Rights Certificate surrendered for registnatof transfer or exchange shall
be duly endorsed, or be accompanied by a writtetitument of transfer in form

satisfactory to the Corporation or the Rights Ageas the case may be, duly
executed by the holder thereof or such holder'sria¢ly duly authorized in

writing. As a condition to the issuance of any nRights Certificate under this

Section 2.6, the Corporation may require the payraea sum sufficient to cover

any tax or other governmental charge that may Ipog®ad in relation thereto and
any other expenses (including the reasonable fedseapenses of the Rights
Agent) connected therewith.

2.7 Mutilated, Destroyed, Lost and Stolen Rights Certifcates

(@)

(b)

20824419.5

If any mutilated Rights Certificate is surrendetedhe Rights Agent prior to the
Expiration Time, the Corporation shall execute ahd Rights Agent shall
countersign and deliver in exchange therefor a Rayhts Certificate evidencing
the same number of Rights as did the Rights Ceat#i so surrendered.

If there shall be delivered to the Corporation &mel Rights Agent prior to the
Expiration Time:

(1) evidence to their reasonable satisfaction of tre¢rdetion, loss or theft of
any Rights Certificate; and
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(i) such security or indemnity as may be reasonablyired by them to save
each of them and any of their agents harmless,

then, in the absence of notice to the Corporatiothe Rights Agent that such
Rights Certificate has been acquired bipama fide purchaser, the Corporation
shall execute and upon the Corporation’s request Rights Agent shall

countersign and deliver, in lieu of any such desdy lost or stolen Rights

Certificate, a new Rights Certificate evidencing #ame number of Rights as did
the Rights Certificate so destroyed, lost or stolen

(c) As a condition to the issuance of any new Rightgtifémte under this
Section 2.7, the Corporation may require the payrmaea sum sufficient to cover
any tax or other governmental charge that may Ipo$®ed in relation thereto and
any other expenses (including the reasonable fedseapenses of the Rights
Agent) connected therewith.

(d) Every new Rights Certificate issued pursuant tg ®eéction 2.7 in lieu of any
destroyed, lost or stolen Rights Certificate shellidence the contractual
obligation of the Corporation, whether or not thestiloyed, lost or stolen Rights
Certificate shall be at any time enforceable byosmgy and shall be entitled to all
the benefits of this Agreement equally and propostely with any and all other
Rights duly issued hereunder.

2.8 Persons Deemed Owners of Rights

The Corporation, the Rights Agent and any agenhefCorporation or the Rights Agent
may deem and treat the Person in whose name asRughtificate (or, prior to the Separation
Time, the associated Common Share certificateggsstered as the absolute owner thereof and
of the Rights evidenced thereby for all purposeatatever. As used in this Agreement, unless
the context otherwise requires, the tefdmoltder” of any Right shall mean the registered holder
of such Right (or, prior to the Separation Timethef associated Common Share).

2.9 Delivery and Cancellation of Certificates

All Rights Certificates surrendered upon exercisefar redemption, registration of
transfer or exchange shall, if surrendered to argdh other than the Rights Agent, be delivered
to the Rights Agent and, in any case, shall be pthntancelled by the Rights Agent. The
Corporation may at any time deliver to the RightgeAt for cancellation any Rights Certificates
previously countersigned and delivered hereundeciwtihe Corporation may have acquired in
any manner whatsoever, and all Rights Certificateslelivered shall be promptly cancelled by
the Rights Agent. No Rights Certificate shall bem@rsigned in lieu of or in exchange for any
Rights Certificates cancelled as provided in thest®n 2.9, except as expressly permitted by
this Agreement. The Rights Agent shall, subjecpplicable laws, destroy all cancelled Rights
Certificates and deliver a certificate of destroetio the Corporation.

2.10 Agreement of Rights Holders

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

20824419.5
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to be bound by and subject to the provisions of Agreement, as amended from
time to time in accordance with the terms heraofespect of all Rights held;

that prior to the Separation Time, each Right Wwél transferable only together
with, and will be transferred by a transfer of, thssociated Voting Share
certificate representing such Right;

that after the Separation Time, the Rights Cedtées will be transferable only on
the Rights Register as provided herein;

that prior to due presentment of a Rights Certicd@r, prior to the Separation
Time, the associated Voting Share certificate) registration of transfer, the
Corporation, the Rights Agent and any agent of Gloeporation or the Rights
Agent may deem and treat the Person in whose naenRights Certificate (or,

prior to the Separation Time, the associated VoBhgre certificate) is registered
as the absolute owner thereof and of the Rightsdeened thereby

(notwithstanding any notations of ownership or iwgton such Rights Certificate
or the associated Voting Share certificate madeahyone other than the
Corporation or the Rights Agent) for all purposesatgoever, and neither the
Corporation nor the Rights Agent shall be affedigény notice to the contrary;

that such holder of Rights has waived his rightetteive any fractional Rights or
any fractional shares or other securities upon aserof a Right (except as
provided herein);

that, subject to the provisions of Section 5.4haitt the approval of any holder
of Rights or Voting Shares and upon the sole aitthof the Board of Directors,
acting in good faith, this Agreement may be supgleted or amended from time
to time pursuant to and as provided herein; and

that notwithstanding anything in this Agreementth® contrary, neither the
Corporation nor the Rights Agent shall have anlility to any holder of a Right
or any other Person as a result of its inabilitypesform any of its obligations
under this Agreement by reason of preliminary an@nent injunctions or other
order, decree or ruling issued by a court of coewmtejurisdiction or by a
governmental, regulatory or administrative agencg@mnmission, or any statute,
rule, regulation or executive order promulgateceoacted by any governmental
authority prohibiting or otherwise restraining merhance of such obligation.

2.11 Rights Certificate Holder Not Deemed a Shareholder

No holder, as such, of any Rights or Rights Cedif shall be entitled to vote, receive
dividends or be deemed for any purpose whatsoéeeholder of any Common Share or any
other share or security of the Corporation whiclyrmgtany time be issuable on the exercise of
the Rights represented thereby, nor shall anytborgained herein or in any Rights Certificate
be construed or deemed or confer upon the holdanpRight or Rights Certificate, as such, any
right, title, benefit or privilege of a holder ob@mon Shares or any other shares or securities of
the Corporation or any right to vote at any meethghareholders of the Corporation whether
for the election of directors or otherwise or umory matter submitted to holders of Common

20824419.5
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Shares or any other shares of the Corporation yatmageting thereof, or to give or withhold

consent to any action of the Corporation, or terez notice of any meeting or other action
affecting any holder of Common Shares or any osteres of the Corporation except as
expressly provided herein, or to receive dividendstributions or subscription rights, or

otherwise, until the Right or Rights evidenced bigl®s Certificates shall have been duly
exercised in accordance with the terms and pravssiereof.

ARTICLE 3
ADJUSTMENTS TO THE RIGHTS

3.1 Flip-in Event

(@)

(b)
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Subject to Subsection 3.1(b) and Section 5.1, & ¢ent that prior to the
Expiration Time a Flip-in Event shall occur, eacighr shall constitute, effective
at the close of business on the tenth Trading D&y the Stock Acquisition Date,
the right to purchase from the Corporation, upoereise thereof in accordance
with the terms hereof, that number of Common Shdm@sng an aggregate
Market Price on the date of consummation or ocaeeeof such Flip-in Event
equal to twice the Exercise Price for an amoumaish equal to the Exercise Price
(such right to be appropriately adjusted in a marmmalogous to the applicable
adjustment provided for in Section 2.3 in the ewbat after such consummation
or occurrence, an event of a type analogous toddrtjpe events described in
Section 2.3 shall have occurred).

Notwithstanding anything in this Agreement to tlomtcary, upon the occurrence
of any Flip-in Event, any Rights that are or werngficially Owned on or after
the earlier of the Separation Time or the Stockusition Date by:

(1) an Acquiring Person (or any Affiliate or Associatiean Acquiring Person
or any other Person acting jointly or in concerthvan Acquiring Person
or any Affiliate or Associate of such other Persam)

(i) a transferee or other successor in title, direably indirectly, (a
“Transfere€’) of Rights held by an Acquiring Person (or anyfikdte or
Associate of an Acquiring Person or any other Reeszging jointly or in
concert with an Acquiring Person or any Affiliate Associate of such
other Person), where such Transferee becomes sferae concurrently
with or subsequent to the Acquiring Person beconsunch in a transfer
that the Board of Directors acting in good faitls lugetermined is part of a
plan, arrangement or scheme of an Acquiring Pe(spmany Affiliate or
Associate of an Acquiring Person or any other Reeszing jointly or in
concert with an Acquiring Person or any Affiliate Associate of such
other Person), that has the purpose or effectaitiag Clause 3.1(b)(i),

shall become null and void without any further @efiand any holder of such
Rights (including any Transferee) shall therealtave no right to exercise such
Rights under any provision of this Agreement amthier shall thereafter not have
any other rights whatsoever with respect to sucgh®j whether under any
provision of this Agreement or otherwise. The leoldf any Rights represented
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by a Rights Certificate which is submitted to thigRs Agent upon exercise or
for registration or transfer or exchange which does contain the necessary
certifications set forth in the Rights Certificastablishing that such Rights are
not null and void under this Clause 3.1(b) shalldeemed to be an Acquiring
Person for the purposes of this Clause 3.1 and Rigitts shall become null and
void.

(c) From and after the Separation Time, the Corporasioall do all such acts and
things as shall be necessary and within its powesnisure compliance with the
provisions of this Section 3.1, including withoumitation, all such acts and
things as may be required to satisfy the requiresneh the Canada Business
Corporations Act, thé&ecurities Act and the other applicable securities laws or
comparable legislation of each of the provincesCaihada and elsewhere in
respect of the issue of Common Shares upon theisgesf Rights in accordance
with this Agreement.

(d)  Any Rights Certificate that represents Rights Bmmafy Owned by a Person
described in either Clause 3.1(b)(i) or (ii) ornséerred to any Nominee of any
such Person, and any Rights Certificate issued upansfer, exchange,
replacement or adjustment of any other Rights (i@ate referred to in this
sentence, shall contain or will be deemed to carttee following legend:

The Rights represented by this Rights Certificaggenissued to a
Person who was an Acquiring Person or an Affiliae an
Associate of an Acquiring Person (as such termslefieed in the
Shareholder Rights Agreement) or a Person who wat@sggointly
or in concert with an Acquiring Person or an Atk or Associate
of such Person. This Rights Certificate and thghRi represented
hereby are void or shall become void in the cirdamses
specified in Subsection 3.1(b) of the ShareholdeighlR
Agreement.

provided, however, that the Rights Agent shall b®tunder any responsibility to
ascertain the existence of facts that would reqtnesimposition of such legend
but shall impose such legend only if instructeddtoso by the Corporation in
writing or if a holder fails to certify upon tramsfor exchange in the space
provided on the Rights Certificate that such holdenot a Person described in
such legend and provided further that the fact shah legend does not appear on
a certificate is not determinative of whether angh& represented thereby are
void under this Section.

ARTICLE 4
THE RIGHTS AGENT

4.1 General

(@) The Corporation hereby appoints the Rights Agentatd as agent for the
Corporation and the holders of the Rights in acaocg with the terms and
conditions hereof, and the Rights Agent hereby @aisceuch appointment. The
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Corporation may from time to time appoint such aghH&s Agents (Co-Rights
Agents’) as it may deem necessary or desirable. In tlentethe Corporation
appoints one or more Co-Rights Agents, the respediities of the Rights Agent
and Co-Rights Agents shall be as the Corporatiory whetermine with the
approval of the Rights Agent and the Co-Rights Agefhe Corporation agrees
to pay to the Rights Agent reasonable compensétioall services rendered by it
hereunder and, from time to time, on demand ofRlghts Agent, its reasonable
expenses and counsel fees and other disbursenmesgsnably incurred in the
administration and execution of this Agreement tredexercise and performance
of its duties hereunder (including the fees andutisements of any expert or
advisor retained by the Rights Agent pursuant wiSe 4.3(a)). The Corporation
also agrees to indemnify the Rights Agent, anafti€ers, directors, employees
and agents for, and to hold it and them harmlessnag any loss, liability or
expense, incurred without negligence, bad faitkvitiul misconduct on the part
of the Rights Agent or such persons, for anythingedor omitted by the Rights
Agent or such persons in connection with the acre@ and administration of
this Agreement, including legal costs and expensesich right to
indemnification will survive the termination of thAgreement and the resignation
or removal of the Rights Agent.

The Rights Agent shall be protected and shall imauliability for or in respect of

any action taken, suffered or omitted by it in cectron with its administration of

this Agreement in reliance upon any certificate @ommon Shares, Rights
Certificate, certificate for other securities ofetlCorporation, instrument of
assignment or transfer, power of attorney, endoesgnaffidavit, letter, notice,

direction, consent, certificate, statement, or ofyeper or document believed by
it to be genuine and to be signed, executed an@érevhecessary, verified or
acknowledged, by the proper Person or Persons.

The Corporation shall inform the Rights Agent ineasonably timely manner of
events which may materially affect the administmatof this Agreement by the
Rights Agent and, at any time upon request, shallige to the Rights Agent an
incumbency certificate certifying the then curraiticers of the Corporation,
provided that failure to inform the Rights Agentasfy such events, or any defect
therein, shall not affect the validity of any actitaken hereunder in relation to
such events.

4.2 Merger, Amalgamation or Consolidation or Change oflName of Rights Agent

(@)
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Any corporation into which the Rights Agent mayrberged or amalgamated or
with which it may be consolidated, or any corpamatresulting from any merger,

amalgamation, statutory arrangement or consolidabowhich the Rights Agent

is a party, or any corporation succeeding to tharediolder or stockholder

services business of the Rights Agent, will be ghecessor to the Rights Agent
under this Agreement without the execution or §liof any paper or any further
act on the part of any of the parties hereto, gledithat such corporation would
be eligible for appointment as a successor Righysnf under the provisions of
Section 4.4 hereof. In case at the time such ssocd®ights Agent succeeds to
the agency created by this Agreement any of thétRi@ertificates have been
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countersigned but not delivered, any successor tRigtigent may adopt the
countersignature of the predecessor Rights Agemt deliver such Rights

Certificates so countersigned; and in case at tmé any of the Rights

Certificates have not been countersigned, any ssoceRights Agent may

countersign such Rights Certificates in the namthefpredecessor Rights Agent
or in the name of the successor Rights Agent; amallisuch cases such Rights
Certificates will have the full force provided ihet Rights Certificates and in this
Agreement.

(b) In case at any time the name of the Rights Ageah#@ged and at such time any
of the Rights Certificates shall have been courgeesl but not delivered, the
Rights Agent may adopt the countersignature unideprior name and deliver
Rights Certificates so countersigned; and in cashat time any of the Rights
Certificates shall not have been countersignedRilgats Agent may countersign
such Rights Certificates either in its prior nannenoits changed name; and in all
such cases such Rights Certificates shall havauthiorce provided in the Rights
Certificates and in this Agreement.

4.3 Duties of Rights Agent

The Rights Agent undertakes the duties and obbgatimposed by this Agreement upon
the following terms and conditions, all of whichet@orporation and the holders of certificates
for Common Shares and the holders of Rights Ceatdis, by their acceptance thereof, shall be
bound:

(@) the Rights Agent may retain and consult with legalinsel (who may be legal
counsel for the Corporation) and the opinion ofhsgounsel will be full and
complete authorization and protection to the Rigkgent as to any action taken
or omitted by it in good faith and in accordancéhwduch opinion and the Rights
Agent may also consult with such other experts les Rights Agent may
reasonably consider necessary or appropriate feegdsocarry out the duties and
obligations imposed under this Agreement (at thpeasge of the Corporation) and
the Rights Agent shall be entitled to act and ielgood faith on the advice of
any such expert;

(b)  whenever in the performance of its duties undex igreement, the Rights Agent
deems it necessary or desirable that any fact ttemae proved or established by
the Corporation prior to taking or suffering anytiae hereunder, such fact or
matter (unless other evidence in respect therediebein specifically prescribed)
may be deemed to be conclusively proved and estedaliby a certificate signed
by a Person believed by the Rights Agent to beCtharman of the Board, Chief
Executive Officer, Chief Financial Officer, Presme any Vice-President,
Treasurer, Corporate Secretary or any Assistanegey of the Corporation and
delivered to the Rights Agent; and such certificaiie be full authorization to the
Rights Agent for any action taken or suffered iroddaith by it under the
provisions of this Agreement in reliance upon scettificate;

(© the Rights Agent will be liable hereunder only ftsrown negligence, bad faith or
wilful misconduct;
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the Rights Agent will not be liable for or by reasof any of the statements of
fact or recitals contained in this Agreement orthe certificates for Common
Shares or the Rights Certificates (except its censignature thereof), or be
required to verify the same, but all such statesamid recitals are and will be
deemed to have been made by the Corporation only;

the Rights Agent will not be under any respondipiln respect of the validity of
this Agreement or the execution and delivery he(ertept the due authorization,
execution and delivery hereof by the Rights Agentin respect of the validity or
execution of any certificate for a Common Shar®ghts Certificate (except its
countersignature thereof); nor will it be respotesilbor any breach by the
Corporation of any covenant or condition contaiimedhis Agreement or in any
Rights Certificate; nor will it be responsible famy change in the exercisability of
the Rights (including the Rights becoming void parst to Subsection 3.1(b)
hereof) or any adjustment required under the pranvssof Section 2.3 hereof or
responsible for the manner, method or amount of sugh adjustment or the
ascertaining of the existence of facts that wowduire any such adjustment
(except with respect to the exercise of Rightsrafezeipt of the certificate
contemplated by Section 2.3 describing any sucusagient or any written notice
from the Corporation or any holder that a Persoa hacome an Acquiring
Person); nor will it by any act hereunder be deetedake any representation or
warranty as to the authorization of any Common &h#o be issued pursuant to
this Agreement or any Rights or as to whether aogn@on Shares will, when
issued, be duly and validly authorized, executssiieéd and delivered and fully
paid and non-assessable;

the Corporation agrees that it will perform, exegwtcknowledge and deliver or
cause to be performed, executed, acknowledged elnekickd all such further and
other acts, instruments and assurances as mayneddgdbe required by the
Rights Agent for the carrying out or performing the Rights Agent of the
provisions of this Agreement;

the Rights Agent is hereby authorized and diredtedaccept instructions in
writing with respect to the performance of its dstihereunder from any
individual believed by the Rights Agent to be théa®man of the Board,
President, Chief Executive Officer, Chief Finanddficer, any Vice-President,
Treasurer, Corporate Secretary or any Assistanegey of the Corporation, and
to apply to such individuals for advice or instians in connection with its
duties, and it shall not be liable for any actiaken or suffered by it in good faith
in accordance with instructions of any such indinald It is understood that
instructions to the Rights Agent shall, except wherrcumstances make it
impractical or the Rights Agent otherwise agreesgiven in writing and, where
not in writing, such instructions shall be confighén writing as soon as
practicable after the giving of such instructions;

the Rights Agent and any shareholder or stockhpld@ector, officer or
employee of the Rights Agent may buy, sell or de&ommon Shares, Rights or
other securities of the Corporation or become peciy interested in any
transaction in which the Corporation may be intex@sor contract with or lend
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money to the Corporation or otherwise act as falyg freely as though it were
not Rights Agent under this Agreement. Nothing meshall preclude the Rights
Agent from acting in any other capacity for the @wation or for any other legal
entity; and

0] the Rights Agent may execute and exercise any efritfhts or powers hereby
vested in it or perform any duty hereunder eithself or by or through its
attorneys or agents, and the Rights Agent will m@tanswerable or accountable
for any act, default, neglect or misconduct of angh attorneys or agents or for
any loss to the Corporation resulting from any sach, default, neglect or
misconduct, provided reasonable care was exercisedhe selection and
continued employment thereof.

4.4 Change of Rights Agent

The Rights Agent may resign and be discharged fitsnduties under this Agreement
upon 60 days’ notice (or such lesser notice asas@able to the Corporation) in writing mailed
to the Corporation and to each transfer agent ahi@on Shares by registered or certified mail
and to the holders of Rights in accordance withtiBe&.9. The Corporation may remove the
Rights Agent upon 30 days’ notice in writing, mdil® the Rights Agent and to each transfer
agent of the Common Shares by registered or e=ttifnail and to the holders of Rights in
accordance with Section 5.9. If the Rights Agdmiudd resign or be removed or otherwise
become incapable of acting, the Corporation wipa@pt a successor to the Rights Agent. If the
Corporation fails to make such appointment withipesiod of 30 days after such removal or
after it has been notified in writing of such rewmgon or incapacity by the resigning or
incapacitated Rights Agent, then by prior writtetice to the Corporation the resigning Rights
Agent or the holder of any Rights (which holderlshaith such notice, submit such holder’s
Rights Certificate, if any, for inspection by th@r@oration), may apply, at the Corporation’s
expense, to any court of competent jurisdictiontlfi@r appointment of a new Rights Agent. Any
successor Rights Agent, whether appointed by thedZation or by such a court, shall be a
corporation incorporated under the laws of Canada province thereof authorized to carry on
the business of a trust company in the Provincélbérta. After appointment, the successor
Rights Agent will be vested with the same powegi)ts, duties and responsibilities as if it had
been originally named as Rights Agent without farthct or deed; but the predecessor Rights
Agent shall, upon payment in full of any outstamdamounts owing by the Corporation to the
Rights Agent under this Agreement, deliver and df@nto the successor Rights Agent any
property at the time held by it hereunder, and etee@and deliver any further assurance,
conveyance, act or deed necessary for the purgdédstlater than the effective date of any such
appointment, the Corporation will file notice thefan writing with the predecessor Rights
Agent and each transfer agent of the Common Shanelsmail a notice thereof in writing to the
holders of the Rights in accordance with Secti®@ Jrailure to give any notice provided for in
this Section 4.4, however, or any defect theremallsnot affect the legality or validity of the
resignation or removal of the Rights Agent or thpantment of any successor Rights Agent, as
the case may be.
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ARTICLE 5
MISCELLANEQOUS

51 Redemption and Waiver

(@)

(b)

(€)

(d)

20824419.5

The Board of Directors acting in good faith maythmhe prior approval of the

holders of Voting Shares or of the holders of Rigbiven in accordance with

Section 5.1(i) or (j), as the case may be, at ang prior to the occurrence of a
Flip-in Event as to which the application of Sentl has not been waived
pursuant to the provisions of this Section 5.1¢tele redeem all but not less than
all of the then outstanding Rights at a redemppadoe of $0.00001 per Right

appropriately adjusted in a manner analogous to applicable adjustment

provided for in Section 2.3 in the event that aarg\of the type analogous to any
of the events described in Section 2.3 shall haeaimmed (such redemption price
being herein referred to as thRedemption Pric€).

The Board of Directors acting in good faith maythmhe prior approval of the
holders of Voting Shares given in accordance wigeti®n 5.1(i), determine, at
any time prior to the occurrence of a Flip-in Evaatto which the application of
Section 3.1 has not been waived pursuant to thasd®eb.1, if such Flip-in Event
would occur by reason of an acquisition of Votirga&s otherwise than pursuant
to a Take-over Bid made by means of a take-overcbizllar to all holders of
record of Voting Shares and otherwise than in tineumstances set forth in
Subsection 5.1(d), to waive the application of B&cB.1 to such Flip-in Event.
In the event that the Board of Directors propossshsa waiver, the Board of
Directors shall extend the Separation Time to & dabsequent to and not more
than ten Business Days following the meeting ofreh@lders called to approve
such waiver.

The Board of Directors acting in good faith maytiluthe occurrence of a Flip-in

Event upon prior written notice delivered to thglRs Agent, determine to waive
the application of Section 3.1 to such particulp-ih Event provided that the

Flip-in Event would occur by reason of a Take-oB&t made by way of take-

over bid circular sent to all holders of Voting & (which for greater certainty
shall not include the circumstances described ins8ction 5.1(d)); provided that
if the Board of Directors waives the application ®¢ction 3.1 to a particular
Flip-in Event pursuant to this Subsection 5.1(bg Board of Directors shall be
deemed to have waived the application of Sectidrt@.any other Flip-in Event

subsequently occurring by reason of any Take-ovemiich is made by means
of a take-over bid circular to all holders of V@ishares prior to the expiry of
any Take-over Bid in respect of which a waiveras,is deemed to have been,
granted under this Subsection 5.1(c).

Notwithstanding the provisions of Subsections 5.&fid (c) hereof, the Board of
Directors may waive the application of Section i8.tespect of the occurrence of
any Flip-in Event if the Board of Directors has etetined within tenTrading

Days following a Stock Acquisition Date that a Perdbecame an Acquiring
Person by inadvertence and without any intentiobneltome, or knowledge that it
would become, an Acquiring Person under this Agesdmand in the event such



(€)

(f)

(@)

(h)
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waiver is granted by the Board of Directors, suttck Acquisition Date shall be
deemed not to have occurred. Any such waiver puntsio this Subsection 5.1(d)
must be on the condition that such Person, witkindays after the foregoing
determination by the Board of Directors or sucHieaor later date as the Board
of Directors may determine (th®isposition Dat€), has reduced its Beneficial
Ownership of Voting Shares such that the Personoidonger an Acquiring
Person. If the Person remains an Acquiring Peasahe close of business on the
Disposition Date, the Disposition Date shall be rdeé to be the date of
occurrence of a further Stock Acquisition Date &éction 3.1 shall apply
thereto.

The Board of Directors, shall, without further fality, be deemed to have
elected to redeem the Rights at the Redemptiore Prcthe date that a Person
which has made a Permitted Bid, a Competing PexchiBid or a Take-Over Bid
in respect of which the Board of Directors has wdivor is deemed to have
waived, pursuant to Subsection 5.1(c) the appboatif Section 3.1, takes up and
pays for Voting Shares in connection with such Reech Bid, Competing
Permitted Bid or Take-over bid, as the case may be.

Where a Take-over Bid that is not a Permitted Bidvithdrawn or otherwise

terminated after the Separation Time has occumedpaor to the occurrence of a
Flip-in Event, the Board of Directors may electrexleem all the outstanding
Rights at the Redemption Price. Upon the Righisgoeedeemed pursuant to this
Subsection 5.1(f), all the provisions of this Agremt shall continue to apply as
if the Separation Time had not occurred and Ri@legificates representing the
number of Rights held by each holder of record om@on Shares as of the
Separation Time had not been mailed to each sulclethand for all purposes of
this Agreement the Separation Time shall be deemeétb have occurred and the
Corporation shall be deemed to have issued repkweRights to the holders of
its then outstanding Common Shares.

If the Board of Directors elects or is deemed teehelected to redeem the Rights,
and, in circumstances in which Subsection 5.1(ap@icable, such redemption is
approved by the holders of Voting Shares or theldrsl of Rights in accordance
with Subsection 5.1(i) or (j), as the case maytbe,right to exercise the Rights,
will thereupon, without further action and withaudtice, terminate and the only
right thereafter of the holders of Rights shaltbeeceive the Redemption Price.

Within 10 Business Days after the Board of Direstelects or is deemed to elect
to redeem the Rights or if Subsection 5.1(a) idiegiple within 10 Business Days
after the holders of Common Shares of the holdémRights have approved a
redemption of Rights in accordance with Sectiorfipdr (j), as the case may be,
the Corporation shall give notice of redemption th@ holders of the then

outstanding Rights by mailing such notice to easthsholder at his last address
as it appears upon the registry books of the Rigkgent or, prior to the

Separation Time, on the registry books of the fearsgent for the Voting Shares.
Any notice which is mailed in the manner hereinvited shall be deemed given,
whether or not the holder receives the notice. hEaeh notice of redemption
will state the method by which the payment of thed&nption Price will be
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made. The Corporation may not redeem, acquirenahase for value any Rights
at any time in any manner other than specificadtyfarth in this Section 5.1 or in
connection with the purchase of Common Shares fwitre Separation Time.

(1) If a redemption of Rights pursuant to Subsectidife§.or a waiver of a Flip-in
Event pursuant to Section 5.1(b) is proposed attemg prior to the Separation
Time, such redemption or waiver shall be submittechpproval to the holders of
Voting Shares. Such approval shall be deemed tee Haeen given if the
redemption or waiver is approved by the affirmatiate of a majority of the
votes cast by Independent Shareholders represantgerson or by proxy at a
meeting of such holders duly held in accordancé ajpplicable laws and the
Corporation’s by-laws.

()] If a redemption of Rights pursuant to Subsectidiid].is proposed at any time
after the Separation Time, such redemption shadiutenitted for approval to the
holders of Rights. Such approval shall be deensetiave been given if the
redemption is approved by holders of Rights by gty of the votes cast by the
holders of Rights represented in person or by praxgnd entitled to vote at a
meeting of such holders. For the purposes herech eutstanding Right (other
than Rights which are Beneficially Owned by anys®arreferred to in clauses (i)
to (v) inclusive of the definition of Independertig@eholders) shall be entitled to
one vote, and the procedures for the calling, Ingldgind conduct of the meeting
shall be those, as nearly as may be, which areigegdvn the Corporation’s by-
laws and the CanadBusiness Corporations Act, with respect to meetiofys
shareholders of the Corporation.

(K) The Corporation shall not be obligated to make w@t of the Redemption
Price to any holder of Rights unless such holdentitled to receive at least $10
in respect of all of the Rights held by such holder

5.2 Expiration

No Person shall have any rights whatsoever purdoatitis Agreement or in respect of
any Right after the Expiration Time, except thetRsgAgent as specified in Section 4.1 of this
Agreement.

53 Issuance of New Rights Certificates

Notwithstanding any of the provisions of this Agremnt or the Rights to the contrary,
the Corporation may, at its option, issue new Ridbertificates evidencing Rights in such form
as may be approved by the Board of Directors tecetiny adjustment or change in the number
or kind or class of securities purchasable upomagse of Rights made in accordance with the
provisions of this Agreement.

5.4  Supplements and Amendments

(@) Subject to Subsection 5.4(e), the Corporation makenamendments to this
Agreement to correct any clerical or typographeabr or which are required to
maintain the validity of this Agreement as a resfilany change in any applicable
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legislation or regulations or rules thereunder.e Torporation may, prior to the
Effective Date, supplement, amend, vary, rescindedete any of the provisions
of this Agreement and the Rights (whether or nathsaction would materially
adversely affect the interests of the holders ef Rights generally) without the
approval of any holders of Rights or Voting Sharesrder to make any changes
which the Board of Directors acting in good faithayndeem necessary or
desirable. Notwithstanding anything in this Settio4 to the contrary, no such
supplement or amendment shall be made to the poogif Article 4 except
with the written concurrence of the Rights Agent f¢ach supplement or
amendment.

Subject to Subsection 5.4(a), the Corporation matyy the prior approval of the
holders of Voting Shares obtained as set forth vibelat any time before the
Separation Time, supplement, amend, vary, resainelete any of the provisions
of this Agreement and the Rights (whether or nahsaction would materially
adversely affect the interests of the holders afh& generally). Such consent
shall be deemed to have been given if the actiguireg such approval is
authorized by the affirmative vote of a majoritytbé votes cast by Independent
Shareholders present or represented at and erbtlleel voted at a meeting of the
holders of Voting Shares duly called and held impbance with applicable laws
and the articles and by-laws of the Corporation.

Subject to Subsection 5.4(a), the Corporation matyy the prior approval of the
holders of Rights, at any time on or after the $a&@n Time, supplement,
amend, vary, rescind or delete any of the provsiohthis Agreement and the
Rights (whether or not such action would materialliversely affect the interests
of the holders of Rights generally), provided thatsuch amendment, variation or
deletion shall be made to the provisions of Artidleexcept with the written
concurrence of the Rights Agent thereto.

Any approval of the holders of Rights shall be dedrto have been given if the
action requiring such approval is authorized by #iermative votes of the
holders of Rights present or represented at antleehto be voted at a meeting of
the holders of Rights and representing a majorftfhe votes cast in respect
thereof. For the purposes hereof, each outstarRigigt (other than Rights which
are void pursuant to the provisions hereof or whach Beneficially Owned by
any Person referred to in Clauses (i) to (v) inekisof the definition of
Independent Shareholders) shall be entitled tovotes and the procedures for the
calling, holding and conduct of the meeting shalltbose, as nearly as may be,
which are provided in the Corporation’s by-laws atmed CanadaBusiness
Corporations Act, with respect to meetings of shaleers of the Corporation.

Any amendments made by the Corporation to this é&gent pursuant to
Subsection 5.4(a) which are required to maintagnviddidity of this Agreement as
a result of any change in any applicable legishatar regulations or rules
thereunder shall:

0] if made before the Separation Time, be submittethéoshareholders of
the Corporation at the next meeting of shareholdars the shareholders
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may, by the majority referred to in SubsectionB)4confirm or reject
such amendment;

(i) if made after the Separation Time, be submitteithéoholders of Rights at
a meeting to be called for on a date not later ihanediately following
the next meeting of shareholders of the Corporatiod the holders of
Rights may, by resolution passed by the majorityerred to in
Subsection 5.4(d), confirm or reject such amendment

Any such amendment, unless the Board of Directthrsrwise stipulates, shall be
effective from the date of the resolution of theaBbof Directors adopting such
amendment, until it is confirmed or rejected oriluihtceases to be effective (as
described in the next sentence) and, where suchmdiment is confirmed, it
continues in effect in the form so confirmed. Uick amendment is rejected by
the shareholders or the holders of Rights or issabmitted to the shareholders or
holders of Rights as required, then such amendisigait cease to be effective
from and after the termination of the meeting (my aadjournment of such
meeting) at which it was rejected or to which ibgll have been but was not
submitted or from and after the date of the meethdiolders of Rights that
should have been but was not held, and no subsergssiution of the Board of
Directors to amend this Agreement to substantigty same effect shall be
effective until confirmed by the shareholders oldieos of Rights as the case may
be.

55 Fractional Rights and Fractional Shares

(@  The Corporation shall not be required to issuetiivas of Rights or to distribute
Rights Certificates which evidence fractional RgghtAfter the Separation Time,
in lieu of issuing fractional Rights, the Corpooatishall pay to the holders of
record of the Rights Certificates (provided the Rsgrepresented by such Rights
Certificates are not void pursuant to the provisiafi Subsection 3.1(b), at the
time such fractional Rights would otherwise be &#a), an amount in cash equal
to the fraction of the Market Price of one wholglRithat the fraction of a Right
that would otherwise be issuable is of one wholghRi

(b)  The Corporation shall not be required to issuetiivas of Common Shares upon
exercise of Rights or to distribute certificatesiabhevidence fractional Common
Shares. In lieu of issuing fractional Common Seatiee Corporation shall pay to
the registered holders of Rights Certificateshatttme such Rights are exercised
as herein provided, an amount in cash equal térdodion of the Market Price of
one Common Share that the fraction of a CommoneStmat would otherwise be
issuable upon the exercise of such Right is of whele Common Share at the
date of such exercise.

5.6 Rights of Action

Subject to the terms of this Agreement, all righitsction in respect of this Agreement,
other than rights of action vested solely in thghf& Agent, are vested in the respective holders
of the Rights. Any holder of Rights, without thensent of the Rights Agent or of the holder of
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any other Rights, may, on such holder’s own bebaaff for such holder’'s own benefit and the
benefit of other holders of Rights enforce, and nrestitute and maintain any suit, action or

proceeding against the Corporation to enforce dumder’'s right to exercise such holder’s

Rights, or Rights to which such holder is entitledthe manner provided in such holder’s Rights
Certificate and in this Agreement. Without limginhe foregoing or any remedies available to
the holders of Rights, it is specifically acknowged that the holders of Rights would not have
an adequate remedy at law for any breach of thiseégent and will be entitled to specific

performance of the obligations under, and injurecti®ief against actual or threatened violations
of the obligations of any Person subject to, thise&ment.

5.7 Requlatory Approvals

Any obligation of the Corporation or action or eveontemplated by this Agreement
shall be subject to the receipt of any requisitpragal or consent from any governmental or
regulatory authority, including without limiting ¢hgenerality of the foregoing, any necessary
approvals of The Toronto Stock Exchange, or angragipplicable stock exchange or market.

5.8 Notice of Proposed Actions

In case the Corporation shall propose after theafB¢ipn Time and prior to the
Expiration Time to effect the liquidation, dissatut or winding up of the Corporation or the sale
of all or substantially all of the Corporation’ssass, then, in each such case, the Corporation
shall give to each holder of a Right, in accordanith Section 5.9 hereof, a notice of such
proposed action, which shall specify the date onclwhsuch Flip-in Event, liquidation,
dissolution, or winding up is to take place, andrsnotice shall be so given at least 20 Business
Days prior to the date of taking of such proposeia by the Corporation.

5.9 Notices

(@) Notices or demands authorized or required by tlyseAment to be given or made
by the Rights Agent or by the holder of any Rigiat®r on the Corporation shall
be sufficiently given or made if delivered, sent @gistered or certified mail,
postage prepaid (until another address is filedriiting with the Rights Agent),
or sent by facsimile or other form of recorded &lmac communication, charges
prepaid and confirmed in writing, as follows:

Pulse Seismic Inc.

2400, 639 - 5 Avenue S.W.
Calgary, Alberta

T2P OM9

Attention: President
Telecopy No.: (403) 531-0688

(b) Notices or demands authorized or required by tlyseAment to be given or made
by the Corporation or by the holder of any Riglit®t on the Rights Agent shall
be sufficiently given or made if delivered, sent @gistered or certified mail,
postage prepaid (until another address is filedriting with the Corporation), or
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sent by facsimile or other form of recorded eletitocommunication, charges
prepaid and confirmed in writing, as follows:

Computershare Investor Services Inc.
600, 530 - 8 Avenue S.W.

Calgary, Alberta

T2P 3S8

Attention: Senior Manager
Client Services
Telecopy No.: (403) 267-6532

(© Notices or demands authorized or required by tlyseAment to be given or made
by the Corporation or the Rights Agent to or on lleéder of any Rights shall be
sufficiently given or made if delivered or sentfirgt class mail, postage prepaid,
addressed to such holder at the address of suderhat it appears upon the
register of the Rights Agent or, prior to the Sepian Time, on the register of the
Corporation for its Common Shares. Any notice WhiE mailed or sent in the
manner herein provided shall be deemed given, veh@thnot the holder receives
the notice.

(d)  Any notice given or made in accordance with thistfea 5.9 shall be deemed to
have been given and to have been received on thefdkelivery, if so delivered,
on the third Business Day (excluding each day dusrhich there exists any
general interruption of postal service due to strikockout or other cause)
following the mailing thereof, if so mailed, and dhe day of telegraphing,
telecopying or sending of the same by other meadnsecorded electronic
communication (provided such sending is duringrtbiemal business hours of the
addressee on a Business Day and if not, on theBiuisiness Day thereafter).
Each of the Corporation and the Rights Agent maynftime to time change its
address for notice by notice to the other givethenmanner aforesaid.

5.10 Rights of Board and Corporation

Without limiting the generality of the foregoingothing contained herein shall be
construed to suggest or imply that the Board oé&tors shall not be entitled to recommend that
holders of Voting Shares reject or accept any Taka-Bid or take any other action (including,
without limitation, the commencement, prosecutidefence or settlement of any litigation and
the submission of additional or alternative TaketoBids or other proposals to the holders of
Voting Shares) with respect to any Take-over Bidothrerwise that the Board of Directors
believes is necessary or appropriate in the exenfigs fiduciary duties.

5.11 Costs of Enforcement

The Corporation agrees that if the Corporationsfdd fulfil any of its obligations
pursuant to this Agreement, then the Corporatidhreimburse the holder of any Rights for the
costs and expenses (including legal fees) incubseduch holder, on a solicitor and his own
client basis, to enforce his rights pursuant to Rights or this Agreement.
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5.12 Successors

All the covenants and provisions of this Agreemént or for the benefit of the
Corporation or the Rights Agent shall bind and ertorthe benefit of their respective successors

and assigns hereunder.

5.13 Benefits of this Agreement

Nothing in this Agreement shall be construed toegte any Person other than the
Corporation, the Rights Agent and the holders efRights any legal or equitable right, remedy
or claim under this Agreement; further, this Agrestnshall be for the sole and exclusive benefit
of the Corporation, the Rights Agent and the had¥érthe Rights.

5.14 Governing Law

This Agreement and each Right issued hereunder lshaleemed to be a contract made
under the laws of the Province of Alberta and ftr paurposes shall be governed by and
construed in accordance with the laws of such IRcevapplicable to contracts to be made and
performed entirely within such Province.

5.15 Language

Les parties aux présentes ont exigé que la présmnieention ainsi que tous les
documents et avis qui s’y rattachent ou qui en etusoient redigés en langue anglaise. The
parties hereto have required that this Agreemedtadirdocuments and notices related thereto or
resulting therefrom be drawn up in English.

5.16 Severability

If any term or provision hereof or the applicatithrereof to any circumstance shall, in
any jurisdiction and to any extent, be invalid menforceable, such term or provision shall be
ineffective only as to such jurisdiction and to tdent of such invalidity or unenforceability in
such jurisdiction without invalidating or renderimgenforceable or ineffective the remaining
terms and provisions hereof in such jurisdictiorthe application of such term or provision in
any other jurisdiction or to circumstances othantlthose as to which it is specifically held
invalid or unenforceable.

5.17 Effective Date, Expiration Time and Expiry of Rights under the Original Plan

(@  Subject to approval by a resolution passed by amiyajof the votes cast by
Independent Shareholders who vote in respect abappof this Agreement at a
meeting of shareholders to be held not later thaceihber 31, 2016:

(1) this Agreement shall be effective and in full foered effect in accordance
with its terms from and after the time at which #enual meeting of
shareholders of the Corporation in 2016 terminateshe Effective Date,
and shall constitute the entire agreement betweemarties pertaining to
the subject matter hereof, as of such time on tfexttve Date; and
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(i) subject to Clause 5.17(b), all Rights hereundell gxpire and be of no
further force or effect from and after the earladr (i) the Termination
Time, and (ii) the time at which the annual meewfighareholders of the
Corporation held in 2019 terminates (such earlr@etreferred to herein
as the Expiration Time").

(b) Notwithstanding Clause 5.17(a), if this Agreemenot approved by a resolution
passed by a majority of the votes cast by Indepen8bkareholders who vote in
respect of approval of this Agreement and the RigRlan at a meeting of
shareholders to be held not later than December2816, then the Original
Agreement and the Original Plan and all outstandiigyts thereunder shall
terminate and be null and void and of no furthecdéoand effect from and after
the end of the annual meeting of shareholders imeR016, or January 1, 2017,
whichever first occurs.

(© The Rights outstanding under the Original Plan expi the end of the annual
meeting of the shareholders of the Corporation held2016. The Rights
contemplated in this Agreement are issued effectitbe Record Time, being the
time at which the annual meeting of shareholdershef Corporation in 2016
terminates on the Effective Date.

(d) Notwithstanding the foregoing, termination shalt nocur if a Flip-in Event has
occurred (other than a Flip-in Event which has beived) prior to the date
upon which this Agreement would otherwise terminaiesuant to this Section
5.17.

5.18 Determinations and Actions by the Board of Directos

All actions, calculations and determinations (imohg all omissions with respect to the
foregoing) which are done or made or approved kg Bwoard of Directors in connection
herewith, in good faith, shall not subject the Bbaf Directors or any director of the
Corporation to any liability to the holders of tRehts.

5.19 Declaration as to Non-Canadian Holders

If in the opinion of the Board of Directors (who yniely upon the advice of counsel) any
action or event contemplated by this Agreement d@aabuire compliance by the Corporation
with the securities laws or comparable legislatbm jurisdiction outside Canada or the United
States, the Board of Directors acting in good fahall take such actions as it may deem
appropriate to ensure such compliance. In no esteait the Corporation or the Rights Agent be
required to issue or deliver Rights or securitgssiable on exercise of Rights to persons who are
citizens, residents or nationals of any jurisdictiother than Canada or the United States, in
which such issue or delivery would be unlawful il registration of the relevant Persons or
securities for such purposes.

5.20 Time of the Essence

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

This Agreement may be executed in any number of counterparts and each of such
counterparts shall for all purposes be deemed to be an original, and all such counterparts shall
together constitute one and the same instrument.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly
executed as of the date first above written.

PULSE SEISMIC INC.

By: \/i\[j {",V\L"u /CL[ X (%

COMPUTERSHARE INVESTOR

SERVICES INC.

By: \ %
Name: Donald Santini
Title: Relationship Manager

—

By: :‘7- /(_)«-f-—\ L/

ame: DEAN NAUGLER

Title: | GENERAL MANAGER
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ATTACHMENT 1
PULSE SEISMIC INC.
AMENDED AND RESTATED SHAREHOLDER RIGHTS PLAN AGREEENT
[Form of Rights Certificate]
Certificate No. ____ Rights

THE RIGHTS ARE SUBJECT TO REDEMPTION, AT THE OPTION OF THE
CORPORATION, AND AMENDMENT OR TERMINATION ON THE TE RMS SET
FORTH IN THE AMENDED AND RESTATED SHAREHOLDER RIGHT S PLAN
AGREEMENT. UNDER  CERTAIN CIRCUMSTANCES (SPECIFIED I N
SUBSECTION 3.1(b) OF THE AMENDED AND RESTATED SHAREHOLDER RIGHTS
PLAN AGREEMENT), RIGHTS BENEFICIALLY OWNED BY AN AC QUIRING
PERSON OR CERTAIN RELATED PARTIES, OR TRANSFEREES OF AN
ACQUIRING PERSON OR CERTAIN RELATED PARTIES, MAY BE COME VOID.

Rights Certificate

This certifies that , Or registered assigns, esrégistered holder
of the number of Rights set forth above, each oicwlentitles the registered holder thereof,
subject to the terms, provisions and conditionthefAmended and Restated Shareholder Rights
Plan Agreement, dated as of May 18, 2016, as time saay be amended or supplemented from
time to time (the “Shareholder Rights Agreementig§fween Pulse Seismic Inc., a corporation
duly incorporated under th€anada Business Corporations Act, (the “Corporation”) and
Computershare Investor Services Inc., a trust compacorporated under the laws of Canada
(the “Rights Agent”) (which term shall include arsuccessor Rights Agent under the
Shareholder Rights Agreement), to purchase from Goeporation at any time after the
Separation Time (as such term is defined in theelmdder Rights Agreement) and prior to the
Expiration Time (as such term is defined in ther8halder Rights Agreement), one fully paid
common share of the Corporation (a “Common Shaaethe Exercise Price referred to below,
upon presentation and surrender of this Rightsifi@ate with the Form of Election to Exercise
(in the form provided hereinafter) duly executed ssubmitted to the Rights Agent at its
principal office in any of the cities of CalgargdaToronto. Until adjustment thereof in certain
events as provided in the Shareholder Rights Agee¢nthe Exercise Price shall be:

€)) until the Separation Time, an amount equal to thiees the Market Price (as
such term is defined in the Shareholder Rights é&gyent), from time to time, per
Common Share; and

(b)  from and after the Separation Time, an amount etuéhree times the Market
Price, as at the Separation Time, per Common Share.

In certain circumstances described in the Sharehdiights Agreement, each Right evidenced

hereby may entitle the registered holder thereqiuxwhase or receive assets, debt securities or
shares in the capital of the Corporation other t@ammon Shares, or more or less than one
Common Share, all as provided in the ShareholdghntRiAgreement.
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This Rights Certificate is subject to all of thents and provisions of the Shareholder Rights
Agreement, which terms and provisions are incorjeorderein by reference and made a part
hereof and to which Shareholder Rights Agreemefdreace is hereby made for a full
description of the rights, limitations of rightdplations, duties and immunities thereunder of
the Rights Agent, the Corporation and the holddrshe Rights Certificates. Copies of the
Shareholder Rights Agreement are on file at théstexgd office of the Corporation and are
available upon request.

This Rights Certificate, with or without other RighCertificates, upon surrender at any of the
offices of the Rights Agent designated for suchppae, may be exchanged for another Rights
Certificate or Rights Certificates of like tenomatiate evidencing an aggregate number of Rights
equal to the aggregate number of Rights evidencgdhe Rights Certificate or Rights
Certificates surrendered. If this Rights Certifecahall be exercised in part, the registered holder
shall be entitled to receive, upon surrender heramiother Rights Certificate or Rights
Certificates for the number of whole Rights notreised.

Subject to the provisions of the Shareholder Rigkgseement, the Rights evidenced by this
Rights Certificate may be, and under certain cirstamces are required to be, redeemed by the
Corporation at a redemption price of $0.00001 pghR

No fractional Common Shares will be issued uponettercise of any Right or Rights evidenced
hereby, but in lieu thereof a cash payment willnede, as provided in the Shareholder Rights
Agreement.

No holder of this Rights Certificate, as such, khalentitled to vote or receive dividends or be
deemed for any purpose the holder of Common Stare$ any other securities which may at
any time be issuable upon the exercise hereofshall anything contained in the Shareholder
Rights Agreement or herein be construed to conpentuthe holder hereof, as such, any of the
Rights of a shareholder of the Corporation or agitrto vote for the election of directors or
upon any matter submitted to shareholders at amgtingethereof, or to give or withhold consent
to any corporate action, or to receive notice oétimgs or other actions affecting shareholders
(except as provided in the Shareholder Rights Ages#), or to receive dividends or
subscription rights, or otherwise, until the Rightsdenced by this Rights Certificate shall have
been exercised as provided in the Shareholder Rteement.
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This Rights Certificate shall not be valid or ohbligry for any purpose until it shall have been
countersigned by the Rights Agent.

WITNESS the facsimile signature of the proper @ffiof the Corporation.

Date:

PULSE SEISMIC INC.

By:

Countersigned:

COMPUTERSHARE INVESTOR SERVICES INC.

By:

Authorized Signature

By:
Authorized Signature
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FORM OF ASSIGNMENT
(To be executed by the registered holder if sudtidralesires to transfer the Rights Certificate.)

FOR VALUE RECEIVED hereby sells, assigns and dsfars
unto

(Please print name and address of transferee.)

the Rights represented by this Rights Certificedgether with all right, title and interest therein
and does hereby irrevocably constitute and appoint as
attorney, to transfer the within Rights on the ®ak the Corporation, with full power of
substitution.

Dated:

Signature

(Please print name of Signatory)

Signature Guaranteed: (Signature must correspondrte as written upon the face of this Rights
Certificate in every particular, without alterationenlargement or any change whatsoever.)

Signature must be guaranteed by a Canadian chdittarg or trust company, a member firm of
a recognized stock exchange in Canada, a registextemhal securities exchange in the United
States, a member of the Investment Dealers Assorciaf Canada or National Association of
Securities Dealers, Inc. or a commercial bankwsttcompany having an office or correspondent
in Canada or the United States or a member of dwr8ies Transfer Association Medallion
(Stamp) Program.

CERTIFICATE
(To be completed if true.)

The undersigned party transferring Rights hereuynlkereby represents, for the benefit of all
holders of Rights and Common Shares, that the Righidenced by this Rights Certificate are
not, and, to the knowledge of the undersigned, hasser been, Beneficially Owned by an
Acquiring Person or an Affiliate or Associate thafrer a Person acting jointly or in concert with
any of the foregoing. Capitalized terms shall hdiie meaning ascribed thereto in the
Shareholder Rights Agreement.

Signature
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(Please print name of Signatory)

(To be attached to each Rights Certificate.)
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FORM OF ELECTION TO EXERCISE
(To be executed by the registered holder if sudtidralesires to exercise the Rights Certificate.)

TO:

The undersigned hereby irrevocably elects to egerci whole Rights
represented by the attached Rights Certificate uochase the Common Shares or other
securities, if applicable, issuable upon the eseraf such Rights and requests that certificates
for such securities be issued in the name of:

(Name)

(Address)

(City and Province)

Social Insurance Number or other taxpayer idemtiice number.
Dated:

Signature

(Please print name of Signatory)

If such number of Rights shall not be all the Reglvidenced by this Rights Certificate, a new
Rights Certificate for the balance of such Rightalisbe registered in the name of and delivered
to:

(Name)

(Address)

(City and Province)

Social Insurance Number or other taxpayer idemtiiocy number.
Dated:

Signature

(Please print name of Signatory)

Signature Guaranteed: (Signature must correspondrt@ as written upon the face of this Rights
Certificate in every particular, without alterationenlargement or any change whatsoever.)

Signature must be guaranteed by a Canadian chaitiark or trust company, a member firm of
a recognized stock exchange in Canada, a registextashal securities exchange in the United
States, a member of the Investment Dealers Associaf Canada or National Association of
Securities Dealers, Inc. or a commercial bankwsttcompany having an office or correspondent
in Canada or the United States or a member of dwr8ies Transfer Association Medallion
(Stamp) Program.
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CERTIFICATE
(To be completed if true.)

The undersigned party exercising Rights hereunkergby represents, for the benefit of all
holders of Rights and Common Shares, that the Righidenced by this Rights Certificate are
not, and, to the knowledge of the undersigned, h@ser been, Beneficially Owned by an
Acquiring Person or an Affiliate or Associate th&frer a Person acting jointly or in concert with
any of the foregoing. Capitalized terms shall hdake meaning ascribed thereto in the
Shareholder Rights Agreement.

Signature

(Please print name of Signatory)

(To be attached to each Rights Certificate.)
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NOTICE

In the event the certification set forth aboveha Forms of Assignment and Election to Exercise
is not completed, the Corporation will deem the &amal Owner of the Rights evidenced by
this Rights Certificate to be an Acquiring Persorao Affiliate or Associate thereof (as defined
in the Shareholder Rights Agreement). No Rightdiftmtes shall be issued in exchange for a
Rights Certificate owned or deemed to have beeredviny an Acquiring Person or an Affiliate
or Associate thereof, or by a Person acting jointlyn concert with an Acquiring Person or an
Affiliate or Associate thereof.
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