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Washington, D.C.
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Dear Sir or Madam:
Re: BCE Emergis Inc. {the "Corporation")

John Sypnawich File No. 82-5206
Generai Coursel Exemption Pursuant to Rule 12g3-2(b)

Pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934, as amended,
enclosed is a copy of the following:

« News Release entitled "BCE completes sale of subscription receipts entiting holders
to acquire common shares of BCE Emergis” dated May 26, 2004;

* News Release entitted “BCE Emergis announces changes to its Board of Directors
and election of Jean C. Monty as Chairman” dated June 4, 2004;

¢ News Release entitled “BCE Emergis appoints Calin Rovinescu to its Board of
Directors” dated June 15, 2004;

e News Release entitled “BCE Emergis confims $1.45 per share special cash
distribution and adopts shareholder rights plan” dated June 16, 2004 along with a
copy of the Shareholder Rights Plan Agreement;

* News Release entitled “Canada Post's epost acquires BCE Emergis’ webdoxs
service" dated July 8, 2004;

» News Release entitted “BCE Emergis reports second guarter financial results”
together with the interim financial statements and interim MD&A dated July 28, 2004;
and

¢ Formm 52-109FT2 - Certification of Interim Filings during Transition Pericd (“Bare
certificate”) for BCE Emergis Inc. duly signed by the CEQ and CFO, pursuant to the
Canadian Muttilateral Instrument 52-109 ~ Certification of Disclosure in Issuer’s
Annual and Interim Filings.

@ROCF&%Q

J 4&3 AUG 23 2004
8CE Emergis Inc. SON

1155 René-Lévesque Bivd. Wes!
Suite 2200

Montréal, Québec

H3B 4T3

Tel: 514-868-2341

Telec.: 514-868-2340



Page 2 August 18, 2004°

If you have any questions with respect to the attached, please call the undersigned at (514)
868-2341. Please indicate your receipt of the enclosed by stamping the enclosed copy of this
letter and returning it to the sender in the enclosed self-addressed, stamped envelope.

Very truly yours,
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NOT FOR DISTRIBUTION IN THE UNITED STATES OR OVER UNITED STATES WIRE SERVICES.

BCE completes sale of subscription receipts entitling holders to
acquire common shares of BCE Emergis

Montréal, May 26, 2004 — BCE Inc. (NYSE/TSX: BCE) and BCE Emergis Inc. (TSX: IFM) announced
today that BCE Inc. (*BCE") has completed the previously announced sale of its approximate 64%
interest in BCE Emergis Inc. (“Emergis”). The sale was effected through a public offering of
approximately 65.8 million subscription receipts at a price of $5.40 per subscription receipt by an
underwriting syndicate led by National Bank Financial Inc. Each subscription receipt will automatically
be exchanged for one common share of Emergis owned, directly or indirectly, by BCE, upon the
unconditional declaration of a special cash distribution by Emergis of $1.45 per common share on or
before June 16, 2004. Emergis will not receive any proceeds from this offering.

The subscription receipts began trading on the Toronto Stock Exchange effective today, May 26, 2004
under the symbol IFM.R.

At a special meeting to be held in Montréal on June 16, 2004, Emergis will ask its shareholders to
approve a special resolution reducing its stated capital to allow for the declaration of the special cash
distribution. A favourable vote of at [east 66 2/3% of the votes cast at the meeting or by proxy is
required to pass the special resolution. BCE has irrevocably committed to vote its 64% interest in
favour of the resolution. BCE will not, however, receive any amount from the special cash distribution.

If the special resolution is approved and the special cash distribution is unconditionally declared on
June 16, it is expected that Emergis’ common shares will trade ex-distribution commencing June 23,
2004 and that the special cash distribution will be paid on June 30, 2004 to shareholders of record
(including holders acquiring shares on exchange of subscription receipts) on June 25, 2004.

Upon closing, the gross proceeds of the offering (approximately $355.9 million), and the Emergis
common shares held by BCE, were deposited into escrow. If the special resolution is approved and the
special cash distribution is unconditionally declared on June 16, the subscription receipts will be
automatically exchanged for common shares of Emergis on that day. If not, the escrowed subscription
proceeds will be returned to holders of subscription receipts with any accrued interest.

The subscription receipts have not been, nor will be, registered under the United States Securities Act
of 1933, as amended, and may not be offered or sold in the United States absent registration or an
applicable exemption from the registration requirements of such Act. This press release shall not
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these
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News Release: BCE completes sale of subscription receipts entitling holders to acquire common shares of BCE Emergis
NOT FOR DISTRIBUTION TO U.S. NEWS SERVICES OR DISSEMINATION IN THE UNITED STATES

securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to
qualification under the securities laws of any such jurisdiction.

About BCE

Bell Canada Enterprises is Canada's largest communications company. Through its 26 million
customer connections, BCE provides the most comprehensive and innovative suite of communication
services to residential and business customers in Canada. Under the Bell brand, the company's
services include local, long distance and wireless phone services, high speed and wireless Internet
access, |P-broadband services, value-added business solutions and direct-to-home satellite and VDSL
television services. Other BCE businesses include Canada's premier media company, Bell
Globemedia, and Telesat, a pioneer and world leader in satellite operations and systems management.
BCE shares are listed in Canada, the United States and Eurgpe.

About BCE Emergis

BCE Emergis Inc. is a leading North American eBusiness company. Its operations consist of supplying
eBusiness solutions to the North American financial services and Canadian health care industries,
automating transactions between companies and allowing them to interact and transact electronically.
Its leading solutions are centred on claims, loans and payments processing, as well as related security
services.

BCE Emergis customers include leading Canadian health insurers, top U.S. banks, the top six
Canadian banks and a number of North America's largest enterprises. The Company's shares (TSX:
IFM) are included in the S&P/TSX Composite Index.

CAUTION CONCERNING FORWARD-LOOKING STATEMENTS

Certain statements made in this press release are forward-looking and are subject to important risks, uncertainties and
assumptions. The forward-looking statements contained in this press release represent our expectations as of May 26, 2004 and,
accordingly, are subject to change after such date. However, we disclaim any intention and assume no obligation to update any
forward-looking statements, whether as a result of new information or otherwise. For more details, refer to BCE's and Emergis
short form prospectus dated May 19, 2004.

-30-

For further information:

BCE Inc.
Nick Kaminaris, Communications, (514) 786-3908
George Walker, Investor Relations, (514) 870-2488

BCE Emergis Inc.

Mark Boutet, Corporate Communications, (514) 868-23358
John Gutpell, Investor Relations, (514) 868-2232
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BCE Emergis announces changes to its Board of Directors and
election of Jean C. Monty as Chairman

Montréal, June 4, 2004 — BCE Emergis Inc. (TSX: IFM, IFM.R) today announced that its Board of
Directors has appointed Peter C. Maurice, Jean C. Monty and Ron Zambonini as directors, effective
June 15, 2004. Mr. Monty has been elected Chairman of the Board to replace Michael Sabia, President
and Chief Executive Officer of BCE Inc., who will resign at that date as Chairman and Director of the
Company given the sale by BCE of its interest in BCE Emergis. BCE was not involved in the selection
of the new directors and Chairman.

"l look forward to working with the other directors of BCE Emergis and its management in the interest
of the Company's shareholders, employees and customers. eCommerce provides many opportunities
for companies and government agencies to reassess how business and relationships are handled.
BCE Emergis is well positioned with a unique expertise and strong financial position to build upon, and
| appreciate the opportunity to be more closely involved with such a changing and challenging
environment,” said Jean Monty.

Jean Monty also announced that he has purchased two million subscription receipts exchangeable for
common shares of BCE Emergis.

“We are pleased to have recruited such high caliber directors with extensive business and eCommerce
experience to our Board of Directors,” said Pierre Ducros, Chairman of the Human Resources and
Corporate Governance Committee (HRCGC) of BCE Emergis. “It is certainly an acknowledgement of
BCE Emergis’ leadership position in Canada and a promising future.”

The new directors and Chairman were recommended to the Board of Directors by the HRCGC which is
comprised of independent Directors. Given the sale by BCE of its interest in BCE Emergis, the three
officers and directors of BCE Inc. who are directors of BCE Emergis did not participate in the selection
of the new directors and Chairman of BCE Emergis. In addition to Michael Sabia, John H. McArthur,
Dean Emeritus, Harvard University Graduate School of Business Administration and Director of BCE
Inc., and William D. Anderson, President of BCE Ventures Inc. will also resign from the Board on June
15 and 16 2004, respectively.

The other directors of BCE Emergis are Pierre Ducros, former Chairman of the Board and Chief
Executive Officer of DMR Group Inc., Tony Gaffney, President and Chief Executive Officer of BCE
Emergis Inc., Robert Kearney, corporate director and former President of Bell Canada, J. Spencer
Lanthier, corporate director and former Chairman and Chief Executive Officer of KPMG.
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New Directors

Jean C. Monty is a corporate director and is a member of the Board of Directors of Bombardier Inc.,
Centria Inc., Fiera Capital Inc. and Contramax Inc. He retired as Chairman of the Board and Chief
Executive Officer of Bell Canada Enterprises (BCE inc.) in April 2002, following a 28-year career. Prior
to joining BCE Inc., he was Vice-Chairman and Chief Executive Officer of Nortel Networks Corporation.
He joined Nortel in October 1992 as President and Chief Operating Officer, becoming President and
Chief Executive Officer in March 1993. He began his career at Bell Canada in 1974 and has held
numerous positions in the BCE group. In recognition of his achievements, he was named Canada’'s
Outstanding CEO of the Year for 1997.

Peter C. Maurice is a corporate director and is a current member of the Board of Directors of Dofasco
Inc. where he is Chairman of the Audit Committee. He has been a Board Member of several prominent
Canadian companies including Consumers Gas and Oshawa Group Ltd. He was a management
consultant before joining the Canada Trust Company in 1972. He held increasingly senior positions at
Canada Trust, cutminating in his appointment as President and CEO in 1990. Mr. Maurice retired as
Vice-Chairman of CT Financial Services in 1998.

Ron Zambonini will retire as Chief Executive Officer of Cognos Incorporated on June 23, 2004 to
become Chairman of the Board of Directors of Cognos on the same date. He joined Cognos in 1989 as
Vice President of Research and Development (R&D) and was promoted to Senior Vice President of
R&D within a year. In January 1993, he accepted the position of President and Chief Operating Officer
and became the company's most senior executive when promoted to President and CEO in September
1995,

About BCE Emergis

BCE Emergis Inc. is a leading North American eBusiness company. lts operations consist of supplying
eBusiness solutions to the North American financial services and Canadian heaith care industries,
automating transactions between companies and allowing them to interact and transact electronically.
Its leading solutions are centred on claims, loans and payments processing.

BCE Emergis customers include leading Canadian health insurers, top U.S. banks, the top six
Canadian banks and a number of North America's largest enterprises. The Company's shares (TSX:
IFM, IFM.R) are included in the S&P/TSX Composite Index.

Certain statements made in this press release are forward-looking and are subject to important risks, uncertainties and
assumptions. The results or events predicted in these forward-looking statements may differ materially from actual results or
events. These statements do not reflect the potential impact of any non-recurring items or of any dispositions, monetizations,
mergers, acquisitions, other business combinations or other transactions that may be announced or that may occur after the date
hereof. Other factors that could cause results or events to differ materially from current expectations include, among other things:
general economic factors, adoption of eBusiness, adoption rate of our solutions by customers, response to industry's rapid pace
of change, competition, operating results, success of U.S.-based operations, the change in control following BCE inc.'s
secondary offering, integration of past acquisitions, failure or material change in our strategic relationships, including our
relationship with Bell Canada, exposure under contract indemnities, defects in software or failures in the processing of
transactions, security and privacy breaches, key personnel, protection of intellectual property, intellectual property infringement
claims, integrity of public key cryptography technology, and industry and government regulation. For additional information with
respect to certain of these and other factors, refer to BCE Emergis Inc.'s Annual Report (Management Discussion and Analysis)
and the BCE Emergis Inc. Annual Information Form (Risks and Uncertainties) filed with the Canadian securities commissions.
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THE FORWARD-LOOKING STATEMENTS CONTAINED IN THIS PRESS RELEASE REPRESENT THE EXPECTATIONS OF
BCE EMERGIS INC. AND ITS SUBSIDIARIES AS AT JUNE 4, 2004 AND, ACCORDINGLY, ARE SUBJECT TO CHANGE
AFTER SUCH DATE. HOWEVER, BCE EMERGIS INC. AND ITS SUBSIDIARIES DISCLAIM ANY INTENTION OR
OBLIGATION TO UPDATE OR REVISE ANY FORWARD-LOOKING STATEMENTS, WHETHER AS A RESULT OF NEW
INFORMATION, FUTURE EVENTS OR OTHERWISE.

— 30 —
For additional information:

Ann-Marie Gagné, Corporate Communications (514) 868-2361
John Gutpell, Investor Relations (514) 868-2232
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BCE Emergis appoints Calin Rovinescu to its Board of Directors

Montréal, June 15, 2004 — BCE Emergis Inc. (TSX: IFM, IFM.R) today announced that its Board of
Directors has appointed Calin Rovinescu, formerly with Air Canada, as director of the Company. The
appointment is effective June 16, 2004.

‘I am pleased to welcome such a high caliber director to our Board,” said Jean C. Monty, recently
appointed director and elected Chairman of the Board of BCE Emergis. “Calin’s extensive experience
and leadership will contribute to the already impressive effort the Company has made to improve its
operational effectiveness and the realization of its growth potential.”

From April 2000 to April 2004, Mr. Rovinescu served as Executive Vice-President of Air Canada and,
at various periods of time, as Chairman of Aeroplan, Air Canada Jazz and Zip Air. He had oversight for
Air Canada's corporate development, strategy and alliances, as well as many other corporate functions
such as IT and eCommerce. He was also the architect of Air Canada’s corporatization business model
and subsidiary carve-out strategy designed to highlight the hidden value in units such as Aeroplan and
Air Canada Technical Services. In addition, he served as Air Canada’ Chief Restructuring Officer from
April 2003 to April 2004, during which time he oversaw the Company’s overall restructuring plan,
recapitalization and stakeholder discussions.

Prior to joining Air Canada, Mr. Rovinescu was Managing Partner of Stikeman Elliott, in Montréal, a
major Canadian law firm, where he advised enterprises in Canada, the U.S. and Europe on merger
and acquisition transactions, privatizations and restructurings in various industries, including
eCommerce, media and telecommunications, and technology.

With this new addition, BCE Emergis’ Board of Directors will be comprised of Messrs. Jean Monty,
serving as Chairman of the Board; Pierre Ducros, former Chairman of the Board and Chief Executive
Officer of DMR Group Inc.; Tony Gaffney, President and Chief Executive Officer of BCE Emergis Inc.;
Robert Kearney, corporate director and former President of Bell Canada; J. Spencer Lanthier,
corporate director and former Chairman and Chief Executive Officer of KPMG; Peter Maurice,
corporate director and former President and Chief Executive Officer of Canada Trust; Calin Rovinescu,
former Executive Vice-President of Air Canada; and Ron Zambonini, retiring Chief Executive Officer
and future Chairman of the Board of Cognos Incorporated.

About BCE Emergis

BCE Emergis Inc. is a leading North American eBusiness company. Its operations consist of supplying
eBusiness solutions to the North American financial services and Canadian health care industries,
automating transactions between companies and allowing them to interact and transact electronically.
Its leading solutions are centred on claims, loans and payments processing.
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News Release

BCE Emergis confirms $1.45 per share special cash distribution
and adopts shareholder rights plan

Montréal, June 16, 2004 — BCE Emergis Inc. (TSX: IFM, IFM.R) today announced that its Board of
Directors has unconditionally confirmed a special cash distribution of $1.45 per common share, to be
paid on June 30, 2004 to shareholders of record on June 25, 2004. The Board also adopted a
shareholder rights plan in order to provide adequate time to properly assess and respond to any
unsolicited takeover bid for the Company. The plan will take effect after close of business on June 16,
2004.

As a result of the declaration of the special cash distribution, subscription receipts, representing the
interest of BCE Inc. in BCE Emergis and sold through a public offering as announced on May 6, 2004,
will automatically, after close of business on June 16, be exchanged for common shares of BCE
Emergis on a one-for-one basis. Trading in the subscription receipts will be halted by the Torontoc Stock
Exchange all day June 17, 2004 and it is expected that the subscription receipts will be de-listed from
the Toronto Stock Exchange (TSX: IFM.R) at the close of trading on that day.

“These decisions by our Board are important milestones in BCE Emergis’ becoming an independent
company,” said Tony Gaffney, President and Chief Executive Officer of BCE Emergis. “Furthermore, as
a widely held company we believe a shareholder rights plan is the appropriate tool to ensure all
shareholders are treated fairly and shareholder value is maximized in the event of a takeover bid.”

At a special meeting held today, BCE Emergis shareholders approved a first reduction in stated capital
of $150 million to allow for the declaration of the one-time special cash distribution of $1.45 per
common share. BCE Emergis’ common shares will trade ex-distribution commencing June 23, 2004
and the special cash distribution will be paid on June 30, 2004 to shareholders of record on June 25,
2004, including holders of shares acquired on exchange of BCE Inc. subscription receipts. Of the votes
cast at the meeting, 99.9% were cast in favor of this first reduction in capital.

Also, during the special meeting, shareholders approved a second resolution authorizing a further
reduction in the stated capital of the Company, giving its Board of Directors flexibility in managing its
capital structure going forward. No cash distribution is being made in connection with the second
reduction of stated capital.

Shareholder rights plan

BCE Emergis’ rights plan is designed to provide the Board of Directors and shareholders adequate
time to assess any unsolicited takeover bid, and where appropriate, give the Board of Directors
sufficient time to pursue other alternatives for maximizing shareholder value. It also encourages fair
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News Release: BCE Emergis confirms $.145 per share special cash distribution and adopts shareholder rights plan

treatment of all shareholders by providing them with an equal opportunity to participate in a takeover
bid.

The rights plan was not adopted in response to any specific proposal to acquire control of the
Company, nor is BCE Emergis aware of any such intention. The rights plan will take effect after the
close of business on June 16. The rights plan has conditionally been approved by the Toronto Stock
Exchange and is subject to ratification by BCE Emergis’ shareholders no later than December 16,
2004. The rights plan will be in effect for three years, with one renewal option, subject to shareholder
approval.

The rights issued under the rights plan will become exercisable only when a person or entity, including
any related party, acquires or announces an intention to acquire common shares for a total ownership
of 20% or more of BCE Emergis outstanding common shares, without complying with the “permitted
bid” provisions of the rights plan or without approval of BCE Emergis' Board of Directors. Should such
an acquisition occur, rights holders, other than the acquiring person or entity and any related party,
would be entitled to purchase common shares of BCE Emergis at a 50% discount at the time the rights
become exercisable. A permitted bid is one made to all shareholders, which remains open for a
minimum of 60 days, and is accepted by the holders of not fewer than 50% of the shares held by
shareholders other than the person or entity pursuing the acquisition together with its related parties.

BCE Emergis’ rights plan is similar to shareholder rights plans recently adopted by several other
Canadian companies.

About BCE Emergis

BCE Emergis Inc. is a leading North American eBusiness company. Its operations consist of supplying
eBusiness solutions to the North American financial services and Canadian health care industries,
automating transactions between companies and allowing them to interact and transact electronically.
Its leading solutions are centred on claims, loans and payments processing.

BCE Emergis customers include leading Canadian health insurers, top U.S. banks, the top six
Canadian banks and a number of North America's largest enterprises. The Company's shares (TSX:
IFM, IFM.R) are included in the S&P/TSX Composite Index.

Certain statements made in this press release are forward-looking and are subject to important risks, uncertainties and
assumptions. The results or events predicted in these forward-looking statements may differ materially from actual results or
events. These statements do not reflect the potential impact of any non-recurring items ar of any dispositions, monetizations,
mergers, acquisitions, other business combinations or other transactions that may be announced or that may occur after the date
hereof. Other factors that could cause results or events to differ materially from current expectations include, among other things:
general economic factors, adoption of eBusiness, adoption rate of our solutions by customers, response to industry’s rapid pace
of change, competition, operating results, success of U.S.-based operations, the change in control following the exchange of
BCE Inc.'s subscription receipts for common shares, integration of past acquisitions, failure or material change in our strategic
relationships, including our relationship with Bell Canada, exposure under contract indemnities, defects in software or failures in
the processing of transactions, security and privacy breaches, key personnel, protection of intellectual property, intellectual
property infringement claims, integrity of public key cryptography technology, and industry and government regulation. For
additional information with respect to certain of these and other factors, refer to BCE Emergis Inc.'s Annual Report (Management
Discussion and Analysis) and the BCE Emergis Inc. Annual Information Form (Risks and Uncertainties) filed with the Canadian
securities commissions.

THE FORWARD-LOOKING STATEMENTS CONTAINED IN THIS PRESS RELEASE REPRESENT THE EXPECTATIONS OF
BCE EMERGIS INC. AND ITS SUBSIDIARIES AS AT JUNE 16, 2004 AND, ACCORDINGLY, ARE SUBJECT TO CHANGE
AFTER SUCH DATE. HOWEVER, BCE EMERGIS INC. AND ITS SUBSIDIARIES DISCLAIM ANY INTENTION OR
OBLIGATION TO UPDATE OR REVISE ANY FORWARD-LOOKING STATEMENTS, WHETHER AS A RESULT OF NEW
INFORMATION, FUTURE EVENTS OR OTHERWISE.
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For additional information:

Ann-Marie Gagné, Corporate Communications (514) 868-2361
John Gutpell, Investor Relations (514) 868-2232
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John Sypnowich
Assistant Corporate
Secretary

<,

BCE

Emergis

June 21, 2004 VIA SEDAR

TO:

British Columbia Securities Commission

Alberta Securities Commission

Saskatchewan Securities Commission

Manitoba Securities Commission

Ontario Securities Commission

New Brunswick Administrator under The Securities Act
Nova Scotia Securities Commission

Prince Edward Island Registrar of Securities
Newfoundland Securities Commission

Registrar of Securities, North West Territories

- Registrar of Securities, Nunavut

Registrar of Securities, Yukon

Subject: BCE Emergis Inc.

Shareholder Rights Plan

Please find attached the Shareholder Rights Plan entered into between BCE
Emergis Inc. and CIBC Meilon Trust Company dated June 16, 2004 to be filed

with SEDAR in accordance with Part 12.1 of NI 51-102.

Should you have any questions, please contact the undersigned by telephone at
(514) 868-2341.

Yours truly,

(signed) John Sypnowich

JS/kg

Att.

Assistant Corporate Secretary
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SHAREHOLDER RIGHTS PLAN AGREEMENT

THIS AGREEMENT dated as of June 16, 2004.

BETWEEN: BCE EMERGIS INC. 1155 René-Lévesque
Boulevard West, Suite 2200, Montréal, Qc
H3B 4T3

(the “Corporation’)

AND: CIBC MELLON TRUST COMPANY,
2001 University Street, Montréal, Qc H3A 2A6

(the “Rights Agent’”)
WHEREAS:

A. The Board of Directors has determined that it is advisable to adopt a shareholder rights
plan (the “Rights Plan) to ensure, to the extent possible, that all shareholders of the
Corporation are treated fairly in connection with any take-over offer or other acquisition
of control of the Corporation.

B. In order to implement the Rights Plan, the Board of Directors has:

(a) authorized the issuance on the Effective Date of one right (a “Right”) in respect of
each Common Share outstanding at the Record Time;

(b) authorized the issuance of one Right in respect of each Common Share issued after
the Record Time and prior to the earlier of the Separation Time and the Expiration
Time; and

(c) authorized the issuance of Rights Certificates to holders of Rights pursuant to the
terms and subject to the conditions set forth herein.

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

D. The Corporation desires to appoint the Rights Agent to act on behalf of the Corporation,
and the Rights Agent is willing to so act, in connection with the issuance, transfer,
exchange and replacement of Rights Certificates, the exercise of Rights and the other
matters referred to herein.

NOW THEREFORE in consideration of the premises and respective agreements set forth
herein, the parties hereby agree as follows:
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2.

ARTICLE 1
INTERPRETATION

Certain Definitions

For the purposes of this agreement (the “Agreement”), including the recitals hereto, the
following terms have the meanings indicated:

a)

b)

c)

“Acquiring Person” shall mean any Person who is at any time after the date hereof the
Beneficial Owner of 20% or more of the outstanding Voting Shares of the Corporation;
provided, however, that the term “Acquiring Person” shall not include:

®
(i)

(111)

the Corporation or any corporation controlled by the Corporation;

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

(A)  aVoting Share Reduction;
(B)  aPermitted Bid Acquisition;
(C)  an Exempt Acquisition; or
D) a Pro Rata Acquisition;

provided, however, that if a Person shall become the Beneficial Owner of 20% or
more of the outstanding Voting Shares by reason of one or any combination of a
Voting Share Reduction, a Permitted Bid Acquisition, an Exempt Acquisition or a
Pro Rata Acquisition, and thereafter becomes the Beneficial Owner of an
additional one percent of the Voting Shares then outstanding (otherwise than
pursuant to a Voting Share Reduction, a Permitted Bid Acquisition, an Exempt
Acquisition or a Pro Rata Acquisition or any combination thereof), then, as of the
date that such Person becomes a Beneficial Owner of such additional Voting
Shares, such Person shall become an “Acquiring Person”; or

an underwriter or member of a banking or selling group acting in such capacity
that becomes the Beneficial Owner of 20% or more of the Voting Shares in
connection with a distribution of securities.

“Affiliate” shall mean, when used to indicate a relationship with a specified body
corporate, a Person that directly or indirectly through one or more intermediaries controls,
or is a body corporate controlled by, or under common control with, such specified body
corporate.

“Associate” shall mean, when used to indicate a relationship with a specified Person, (i) a
spouse of that Person, (ii) any Person of the same or opposite sex with whom that Person
is living in a conjugal relationship outside marriage, (iii) any relative of that Person if that
relative has the same residence as that Person or (iv) any relative of such spouse or other
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Person referred to in the immediately preceding Clauses (i), (ii) or (iii) above, if that
relative has the same residence as the specified Person.

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

(1)

(i1)

(111)

any securities of which such Person or any of such Person's Affiliates or
Associates is owner at law or in equity;

any securities which the Person or any of such Person's Affiliates or Associates
has the right to acquire within 60 days (where such right is exercisable within a
period of 60 days whether or not upon the occurrence of a contingency or the
making of a payment) pursuant to any Convertible Security, agreement,
arrangement, pledge or understanding, whether or not in writing (other than (A)
customary agreements with and between underwriters and/or banking group
and/or selling group members with respect to a distribution of securities or (B)
pledges of securities in the ordinary course of the pledgee's business); and

any securities that are Beneficially Owned within the meaning of Clause (i) or (ii)
of this Subsection 1.1(d) by any other Person with which such Person is acting
jointly or in concert;

provided, however, that a Person shall not be deemed the “Beneficial Owner” of, or to
have “Beneficial Ownership” of, or to “Beneficially Own”, any security;

av)

v)

(vi)

because such security has been deposited or tendered pursuant to a Take-over Bid
made by such Person or any of such Person's Affiliates or Associates or any other
Person acting jointly or in concert with such Person until such deposited or
tendered security is taken up or paid for, whichever shall first occur;

because such security has been agreed to be deposited or tendered pursuant to a
Lock-up Agreement until such deposited or tendered security is taken up or paid
for, whichever shall first occur;

because such Person or any of the Affiliates or Associates of such Person or any
other Person referred to in clause 1.1d)(iii) above holds such security provided
that: (A) the ordinary business of any such Person (the ‘Fund Manager”)
includes the management of pension or mutual or investment funds for others and
such security is held by the Fund Manager in the ordinary course of such business
in the performance of such Fund Manager's duties for the account of any other
Person (a “Client”), including non-discretionary accounts held on behalf of a
Client by a broker or dealer registered under applicable laws; (B) such Person
(the “Trust Company”) is licensed to carry on the business of a trust company
under applicable laws and, as such, acts as trustee or administrator or in a similar
capacity in relation to the estates of deceased or incompetent Persons (each an
“Estate Account”) or in relation to other accounts (each an “Other Account™)
and holds such security in the ordinary course of such duties for such Estate
Accounts or for such Other Accounts; (C) such Person (the “Plan
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Administrator”) is the administrator or the trustee of one or more pension funds
or plans (a “Plan”) registered under the laws of Canada or any province thereof or
the laws of the United States of America or any state thereof and such security is
held by the Plan Administrator or the Plan in the ordinary course of such Plan
Administrator's or Plan's activities; (D) such Person (the “Statutory Body”) is
established by statute for purposes that include, and the ordinary business or
activity of such Person includes, the management of investment funds for
employee benefit plans, pension plans or insurance plans of various public bodies
and such security is held by the Statutory Body in the ordinary course of the
management of such investment funds; (E) such Person (the “Crown Agent”) is
acting as an agent of the Crown for purposes that include, and the ordinary
business or activity of such Person includes, the management of public assets and
such security is held by the Crown Agent in the ordinary course of the
management of such public assets; or (F) such Person is a Plan and such security
is held by the Plan in the ordinary course of such Plan's activities; provided,
however, that in any of the foregoing cases the Fund Manager, the Trust
Company, the Plan Administrator, the Statutory Body, the Crown Agent or the
Plan, as the case may be, is not then making or has not then announced a current
intention to make a Take-over Bid, alone or by acting jointly or in concert with
any other Person, other than an Offer to Acquire Voting Shares or other securities
(x) pursuant to a distribution by the Corporation or (y) by means of a Permitted
Bid or (z) by means of market transactions made in the ordinary course of
business of such Person (including pre-arranged trades entered into in the ordinary
course of business of such Person) executed through the facilities of a stock
exchange or organized over-the-counter-market;

because such Person is a Client of the same Fund Manager as another Person on
whose account the Fund Manager holds such security, or because such Person is
an Estate Account or an Other Account of the same Trust Company as another
Person on whose account the Trust Company holds such security, or because such
Person is a Plan with the same Plan Administrator as another Plan on whose
account the Plan Administrator holds such security;

because such Person is a Client of a Fund Manager and such security is owned at
law or in equity by the Fund Manager, or because such Person is an Estate
Account or an Other Account of a Trust Company and such security is owned at
law or in equity by the Trust Company, or because such Person is a Plan and such
security is owned at law or in equity by the Plan Administrator; or

because such Person is the registered holder of securities as a result of carrying on
the business of, or acting as, a nominee of a securities depositary.

For purposes of this Agreement, in determining the percentage of the outstanding Voting
Shares with respect to which a Person is, or is deemed to be, the Beneficial Owner, any
unissued Voting Shares as to which such Person is deemed the Beneficial Owner
pursuant to this Subsection 1.1(d) shall be deemed outstanding.
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“Board of Directors” shall mean the board of directors of the Corporation or any duly
constituted and empowered committee thereof.

“Business Day” shall mean any day, other than a Saturday or Sunday or a day on which
banking institutions in Montréal, Quebec are authorized or obligated by law to close.

“Canada Business Corporations Act” shall mean the Canada Business Corporations
Act (Canada), R.S.C. 1985, c. C-44, as amended and the regulations thereunder, as from
time to time in effect.

“Canadian Dollar Equivalent” of any amount which is expressed in United States
dollars shall mean on any date the Canadian dollar equivalent of such amount determined
by reference to the U.S. - Canadian Exchange Rate in effect on such date.

“Close of Business” on any given date shall mean the time on such date (or, if such date
is not a Business Day, the time on the next Business Day) at which the principal office of
the transfer agent for the Common Shares in Montréal, Quebec (or after the Separation
Time, the principal office of the Rights Agent in Montréal, Quebec) is closed to the
public.

“Closing Price” per security of any securities on any date of determination shall mean:

1 the closing board lot sale price or, if such price is not available, the average of the
closing bid and asked prices, for such securities on such date as reported by the
stock exchange or national securities quotation system on which such securities
are listed or admitted to trading (provided that, if at the date of determination such
securities are listed or admitted to trading on more than one stock exchange or
national securities quotation system, such price or prices shall be determined
based on the stock exchange or quotation system on which such securities are then
listed or admitted to trading on which the largest number of such securities were
traded during the most recently completed calendar year or, if a calendar year has
not been completed prior to the date of determination, during such shorter period
as the Board of Directors acting in good faith determines to be appropriate); or

(ii) if for any reason none of such prices is available on such date or the securities are
not listed or admitted to trading on a stock exchange or a national securities
quotation system on such date, the last sale price, or in case no sale takes place on
such date, the average of the high bid and low asked prices for each of such
securities in the over-the-counter market;

provided, however, that (A) if for any reason none of such prices is available on such
date, the “Closing Price” per security of such securities on such date shall mean the fair
value per security of the securities on such date as determined at the request of the Board
of Directors by a nationally or internationally recognized investment dealer or investment
banker; and (B) if the Closing Price so determined is expressed in United States dollars,
such amount shall be converted to the Canadian Dollar Equivalent.
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“Common Shares” means the common shares in the share capital of the Corporation as
constituted at the Record Time, as such common shares may be subdivided, consolidated,
reclassified or otherwise changed from time to time.

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

1 is made after a Permitted Bid has been made and prior to the expiry of the
Permitted Bid;

(i)  satisfies all components of the definition of a Permitted Bid other than the
requirement in subclause (ii)(A)(x) thereof; and

(iii)  contains, and the take-up and payment for securities tendered or deposited
thereunder is subject to, irrevocable and unqualified conditions that no Voting
Shares shall be taken up or paid for pursuant to the Take-over Bid prior to the
Close of Business on a date that is earlier than the later of (A) 35 days (or such
longer minimum period of days that a Take-over Bid must remain open for
acceptance under the Securities Act) after the date of the Take-over Bid, and
(B) the 60th day after the earliest date on which any other Permitted Bid that is
then in existence was made.

“controlled”: a body corporate is “controlled” by another Person or two or more
Persons acting jointly or in concert if and only if:

@ securities entitled to vote in the election of directors carrying more than 50% of
the votes for the election of directors are held, directly or indirectly, by or for the
benefit of the other Person or two or more Persons acting jointly or in concert; and

(i)  the votes carried by such securities are entitled, if exercised, to elect a majority of
the board of directors of such body corporate;

LI NT

and “controls”, “controlling
accordingly.

under common control with” shall be interpreted

“Convertible Security” means, with respect to any security, a security convertible into or
exercisable or exchangeable for the first-mentioned security including, without limitation,
share purchase rights, exchange rights, options and warrants.

“Co-Rights Agents” shall have the meaning ascribed thereto in Subsection 4.1(a).
“Disposition Date” shall have the meaning ascribed thereto in Subsection 5.1(b).

“Effective Date” shall mean 5:01 p.m. on June 16, 2004 or any other later date
determined by a duly authorized officer or director of the Corporation.

“Election to Exercise” shall have the meaning ascribed thereto in Subsection 2.2(d).

“Exempt Acquisition” means a share acquisition (i) in respect of which the Board of
Directors has waived the application of Section 3.1 pursuant to Subsection 5.1(b), 5.1(d)
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or 5.1(e) or (ii) pursuant to an amalgamation, merger or other statutory procedure
requiring shareholder approval.

“Exercise Price” shall mean, as of any date from and after the Separation Time, the price
at which a holder of a Right may purchase the securities issuable upon exercise of one
whole Right which, subject to adjustment in accordance with the terms hereof, shall be an
aggregate dollar amount equal to the Market Price per Common Share (determined as at
the Separation Time) multiplied by ten (10).

“Expiration Time” shall mean the earlier of (i) the Termination Time; and (ii) the Close
of Business on the date on which the first annual meeting of shareholders of the
Corporation following the third anniversary of the date of this Agreement is held;
provided, however, that if the resolution referred to in Section 5.15 is approved by the
Independent Shareholders in accordance with Section 5.15 at or prior to such annual
meeting, “Expiration Time” shall mean the earlier of (A) the Termination Time; and (B)
the Close of Business on the sixth anniversary of the date of this Agreement.

“Fiduciary” shall mean, when acting in that capacity, a trust company registered under
the trust company legislation of Canada or any province thereof, a trust company
organized under the laws of any state of the United States, a portfolio manager registered
under the securities legislation of one or more provinces of Canada or an investment
adviser registered under the United States Investment Advisers Act of 1940 or any other
securities legislation of the United States or any state of the United States.

“Flip-in Event” shall mean a transaction or event in or pursuant to which any Person
becomes an Acquiring Person.

“holder” shall have the meaning ascribed thereto in Section 2.8.

“Independent Shareholders” shall mean holders of outstanding Voting Shares, other
than Voting Shares Beneficially Owned by (i) any Acquiring Person or Offeror other than
a Person who is deemed not to Beneficially Own such Voting Shares by reason of Clause
1.1(d)(vi) hereof; (ii) any Person acting jointly or in concert with such Acquiring Person
or Offeror; (iii) any Associate or Affiliate of such Acquiring Person or Offeror; and (iv)
any employee benefit plan, stock purchase plan, deferred profit sharing plan and any
similar plan or trust for the benefit of employees of the Corporation or a corporation
controlled by the Corporation, unless the beneficiaries of the plan or trust direct the
manner in which the Voting Shares are to be voted or withheld from voting or direct
whether the Voting Shares are to be tendered to a Take-over Bid.

“Lock-up Agreement’ means an agreement between an Offeror or any Affiliate or
Associate of an Offeror and one or more holders of Voting Shares (each such holder
herein referred to as a “Locked-up Person”) who are not Affiliates or Associates of the
Offeror and who are not, other than by virtue of entering into such agreement, acting
jointly or in concert with the Offeror, the terms of which are publicly disclosed and a
copy of which is made available to the public (including the Corporation) not later than
the date of the Lock-up Bid (as hereinafter defined) or, if the Lock-up Bid has been made
prior to the date of the Lock-up Agreement, not later than the Business Day following the
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date the Lock-up Agreement was entered into, pursuant to which each Locked-up Person
agrees to deposit or tender the Voting Shares held by such holder to a Take-over Bid (the
“Lock-up Bid”) made by the Offeror or any Affiliates or Associates of the Offeror or any
other Person acting jointly or in concert with the Offeror provided that:

®

(i)

the Lock-up Agreement permits the Locked-up Person to withdraw its Voting
Shares from the Lock-up Agreement and the Lock-up Bid in order to deposit or
tender the Voting Shares to another Take-over Bid or to support another
transaction prior to the Voting Shares being taken up and paid for under the Lock-
up Bid:

(A) at a price or value per Voting Share that exceeds the price or value per
Voting Share offered under the Lock-up Bid; or

(B)  for a number of Voting Shares that exceeds by as much or more than a
specified number (the “Specified Number”’) the number of Voting Shares
that the Offeror has offered to purchase under the Lock-up Bid at a price
or value per Voting Share that is not less than the price or value per
Voting Share offered under the Lock-up Bid, provided that the Specified
Number is not greater than 7% of the number of Voting Shares offered to
be purchased under the Lock-up Bid; or

(C)  atsuch price or value that exceeds by as much as or more than an amount
specified in the Lock-up Agreement (the “Specified Amount”) the
offering price for each Voting Share contained in or proposed to be
contained in the Lock-up Bid, provided that the Specified Amount is not
greater than 7% of the offering price contained in or proposed to be
contained in the Lock-up Bid;

and for greater certainty, the Lock-up Agreement may contain a right of first
refusal or require a period of delay to give the Person who made the Lock-up Bid
an opportunity to match a higher price in another Take-over Bid or transaction or
other similar limitation on a Locked-up Person's right to withdraw Voting Shares
from the agreement, so long as the limitation does not preclude the exercise by the
Locked-up Person of the right to withdraw Voting Shares during the period of the
other Take-over Bid or transaction; and

no “break-up” fees, “topping” fees, penalties, expenses or other amounts that
exceed in aggregate the greater of:

(A)  2%% of the price or value of the aggregate consideration payable under
the Lock-up Bid to a Locked-up Person; and

(B) 50% of the amount by which the price or value of the consideration
received by a Locked-up Person under another Take-over Bid or
transaction exceeds the price or value of the consideration that the
Locked-up Person would have received under the Lock-up Bid;
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shall be payable by such Locked-up Person if the Locked-up Person fails to
deposit or tender Voting Shares to the Lock-up Bid, or withdraws Voting Shares
previously tendered thereto, in order to deposit or tender such Voting Shares to
another Take-over Bid or support another transaction.

“Market Price” per security of any securities on any date of determination shall mean
the average of the daily Closing Prices per security of such securities on each of the 20
consecutive Trading Days through and including the Trading Day immediately preceding
such date of determination; provided, however, that if an event of a type analogous to any
of the events described in Section 2.3 hereof shall have caused any Closing Price used to
determine the Market Price on any Trading Day not to be fully comparable with the
Closing Price on the Trading Day immediately preceding such date of determination,
each such Closing Price so used shall be appropriately adjusted in a manner analogous to
the applicable adjustment provided for in Section 2.3 hereof (as determined by the Board
of Directors acting in good faith) in order to make it fully comparable with the Closing
Price on the Trading Day immediately preceding such date of determination.

“Nominee” shall have the meaning ascribed thereto in Subsection 2.2(c).
“Offer to Acquire” shall include:

(1) an offer to purchase or a solicitation of an offer to sell Voting Shares, or a public
announcement of an intention to make such an offer or solicitation; and

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

or any combination thereof, and the Person accepting an offer to sell shall be deemed to
be making an Offer to Acquire to the Person that made the offer to sell.

“Offeror” shall mean a Person who has announced a current intention to make, or who is
making, a Take-over Bid.

“Offeror's Securities” shall mean the Voting Shares Beneficially Owned on the date of a
Take-over Bid by an Offeror.

“Permitted Bid” means a Take-over Bid made by way of a take-over bid circular which
also complies with the following additional provisions:

(i) the Take-over Bid is made to all holders of record of Voting Shares, other than the
Offeror;

(ii)  the Take-over Bid contains, and the take-up and payment for securities tendered
or deposited thereunder is subject to, irrevocable and unqualified conditions that:

(A)  no Voting Shares shall be taken up or paid for pursuant to the Take-over
Bid (x) prior to the Close of Business on a date which is not less than 60
days following the date of the Take-over Bid and (y) unless, at the Close
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of Business on that date, the Voting Shares deposited or tendered pursuant
to the Take-over Bid and not withdrawn constitute more than 50% of the
Voting Shares outstanding which are held by Independent Shareholders;

(B)  unless the Take-over Bid is withdrawn, Voting Shares may be deposited
pursuant to such Take-over Bid at any time prior to the Close of Business
on the date of the first take-up of or payment for Voting Shares;

(C) any Voting Shares deposited pursuant to the Take-over Bid may be
withdrawn until taken up and paid for; and

(D) in the event that the requirement set forth in subclause (A)(y) of this
Clause 1.1(ee)(ii) is satisfied, the Offeror will make a public
announcement of that fact and the Take-over Bid will remain open for
deposits and tenders of Voting Shares for not less than 10 Business Days
from the date of such public announcement.

For purposes of this Agreement, the term “Permitted Bid” shall include a Competing
Permitted Bid.

“Permitted Bid Acquisition” means an acquisition of Voting Shares made pursuant to a
Permitted Bid.

“Person” includes any individual, firm, partnership, association, trust, trustee, executor,
administrator, legal personal representative, government, governmental body or authority,
corporation, or other incorporated or unincorporated organization, syndicate or other
entity.

“Pro Rata Acquisition” means an acquisition by a Person of Voting Shares pursuant to
(1) any dividend reinvestment plan, such purchase plan or other plan of the Corporation
made available to all holders of Voting Shares (other than holders resident in any
jurisdiction where participation in such plan is restricted or impractical as a result of
applicable law); (ii) a stock dividend, a stock split or other event pursuant to which such
Person becomes the Beneficial Owner of Voting Shares on the same pro rata basis as all
other holders of Voting Shares of the same class or series; (iii) the acquisition or exercise
of rights to purchase Voting Shares distributed to all holders of Voting Shares (other than
holders resident in any jurisdiction where such distribution or exercise is restricted or
impractical as a result of applicable law) by the Corporation pursuant to a rights offering
(but only if such rights are acquired directly from the Corporation); or (iv) a distribution
of Voting Shares or Convertible Securities in respect thereof offered pursuant to a
prospectus or by way of a private placement by the Corporation or a conversion or
exchange of any such Convertible Security, provided that, in the cases of (iii) and (iv)
above, such Person does not thereby acquire a greater percentage of Voting Shares or
Convertible Securities so offered than the Person's percentage of Voting Shares
Beneficially Owned immediately prior to such acquisition.

“Record Time” means on the Close of Business on the Effective Date.
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“Redemption Price” shall have the meaning attributed thereto in Subsection 5.1(a).

“Regular Cash Dividend” means cash dividends paid on the Common Shares in any
fiscal year of the Corporation to the extent that such cash dividends do not exceed in the
aggregate in any fiscal year the greatest of:

(1) 200% of the aggregate amount of cash dividends declared payable by the
Corporation on its Common Shares in its immediately preceding fiscal year;

(ii)  300% of the arithmetic mean of the aggregate amounts of cash dividends declared
payable by the Corporation on its Common Shares in its three immediately
preceding fiscal years; and

(1) 100% of the aggregate consolidated net income of the Corporation, before
extraordinary items, for its immediately preceding fiscal year.

“Right” shall mean a right to purchase a Common Share pursuant to the terms and
subject to the conditions set forth herein.

“Rights Certificate” shall mean the certificates representing the Rights after the
Separation Time which shall be substantially in the form attached hereto as Exhibit A.

“Rights Register” and “Rights Registrar” shall have the respective meanings ascribed
thereto in Subsection 2.6(a).

“Securities Act” shall mean the Securities Act, R.S.Q., ¢. V-1.1, as amended and the
regulations, rules and policy statements made thereunder, as from time to time in effect.

“Separation Time” means the Close of Business on the eighth Trading Day after the
earlier of:

(i) the Stock Acquisition Date; and

(i)  the date of the commencement of, or first public announcement or disclosure of
the intent of any Person (other than the Corporation or any corporation controlled
by the Corporation) to commence, a Take-over Bid (other than a Permitted Bid, so
long as such Take-over Bid continues to satisfy the requirements of a Permitted
Bid);

or such later Business Day as may be determined at any time or from time to time by the
Board of Directors provided, however, that if any such Take-over Bid expires, is
cancelled, is terminated or is otherwise withdrawn prior to the Separation Time, without
securities deposited thereunder being taken up and paid for, such Take-over Bid shall be
deemed, for purposes of this Subsection 1.1(pp), never to have been made, and, provided
further, that if the Board of Directors determines, pursuant to Section 5.1, to waive the
application of Section 3.1 to a Flip-in Event, the Separation Time in respect of such Flip-
in Event shall be deemed never to have occurred.
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“Special Distribution” means the special cash distribution in the amount of $1.45 per
Common Share which is expected to be made on or about June 30, 2004 and for which
the Corporation fixed June 25, 2004 as the record date.

“Stock Acquisition Date” shall mean the first date of public announcement or disclosure
by the Corporation or an Acquiring Person of facts indicating that a Person has become
an Acquiring Person (which, for the purposes of this definition, shall include, without
limitation, a report filed pursuant to Section 147.11 of the Securities Act).

“Take-over Bid” means an Offer to Acquire Voting Shares of any class, or Convertible
Securities with respect thereto, where the Voting Shares subject to the Offer to Acquire,
together with the Voting Shares into or for which the securities subject to the Offer to
Acquire are convertible or exchangeable and the Offeror's Securities constitute in the
aggregate 20% or more of the outstanding Voting Shares at the date of the Offer to
Acquire.

“Termination Time” means the time at which the right to exercise Rights shall terminate
pursuant to Section 5.1 hereof.

“Trading Day” when used with respect to any securities, means the day on which the
principal Canadian or United States securities exchange (as determined by the Board of
Directors acting in good faith) on which such securities are listed or admitted to trading is
open for the transaction of business or, if the securities are not listed or admitted to
trading on any Canadian or United States securities exchange, a Business Day.

“U.S. - Canadian Exchange Rate” on any date shall mean:

Q) if on such date the Bank of Canada sets an average noon spot rate of exchange for
the conversion of one United States dollar into Canadian dollars, such rate; and

(ii) in any other case, the rate for such date for the conversion of one United States
dollar into Canadian dollars which is calculated in the manner which shall be
determined by the Board of Directors from time to time acting in good faith;

“Voting Share Reduction” means an acquisition or redemption by the Corporation or
any corporation controlled by the Corporation of Voting Shares which, by reducing the
number of Voting Shares outstanding, increases the percentage of Voting Shares
Beneficially Owned by any Person to 20% or more of the Voting Shares then
outstanding.

“Voting Shares” means the Common Shares and any other securities the holders of
which are entitled to vote generally on the election of directors of the Corporation.

Currency

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




-13-

1.3 Number and Gender

Wherever the context will require, terms (including defined terms) used herein importing the
singular number only shall include the plural and vice versa and words importing any one gender
shall include all others.

1.4  Sections and Headings

The division of this Agreement into Articles, Sections, Subsections, Clauses and Subclauses and
the insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. The t