EXCO TECHNOLOGIES LIMITED
MANAGEMENT INFORMATION CIRCULAR

SOLICITATION OF PROXIES

This information circular is furnished in connection with the solicitation by the management of Exco
Technologies Limited (the" Corporation™) of proxiesto be used at theannual and special meeting of shareholdersof the
Corporation to be held on Wednesday, January 23, 2002, at 4:30 p.m., and at all adjour nmentsthereof, for the purposes
set forth in the accompanying notice of meeting. It isexpected that the solicitation will be made primarily by mail but
proxies may also be solicited personally or by telephone by regular employees of the Corporation. The cost of
solicitation will be borne by the Corporation.

APPOINTMENT AND REVOCATION OF PROXIES

Thepersonsnamed in the accompanying form of proxy aredirector sof the Corporation. A shareholder hasthe
right to appoint a person to represent him/her at the meeting other than the per sons designated in the accompanying
form of proxy. Such right may be exercised by inserting in the space provided the name of the other person the
shareholder wishesto appoint. Such other person need not be a shareholder of the Cor poration.

To bevalid, proxies must be deposited with The CIBC Melon Trust Company, 320 Bay Strest, P.O. Box 1,
Toronto, Ontario, M5H 4A6, not later than the close of business (Toronto time) on January 22, 2002.

A shareholder who has given a proxy has the power to revokeit asto any matter on which a vote shall not
already have been cast pursuant to the authority conferred by such proxy and may do so (1) by completing and signing a
proxy bearing alater date and depositing it asaforesaid (2) by depositing an instrument in writing executed by him or by
hisattorney authorized in writing (i) at the register ed office of the Corporation at any time up to and including thelast
businessday preceding theday of the meeting, or any adjournment ther eof, at which the proxy isto beused, or (ii) with
the chairman of such meeting on the day of the meeting or any adjournment thereof; or (3) in any other manner
permitted by law.

VOTING OF PROXIES

The sharesrepresented by the accompanying form of proxy will be voted or withheld from voting in accordance
with the specifications of the shareholder on any ballot that may becalled for and, if the shareholder specifiesa choice
with respect to any matter to beacted upon, the shareswill bevoted accordingly. |f no specification hasbeen madewith
respect to any such matter, such shareswill be voted by the management r epresentativesin theeection of directorsand
in theappointment of auditorsand the deter mination of their remuneration and will be voted for the special resolution
set out in Schedule® A” tothiscircular authorizing amendment to the Cor poration’s stock option plan, asdescribed in
thiscircular.



Theaccompanying form of proxy confer sdiscretionary authority upon the management r epr esentatives named
therein with respect to amendmentsor variationsto mattersidentified in the notice of meeting and other matterswhich
may properly come beforethe meeting. At the date of thisinformation circular, the management of the Cor poration
knows of no such amendments, variationsor other matters. If matter swhich arenot known at the date her eof should
properly come befor e the meeting, the form of proxy will be voted on such matter sin accor dance with the best judgment
of the person votingiit.

VOTING SHARESAND PRINCIPAL HOLDERS THEREOF

As of the date hereof, the Corporation has outstanding 19,643,969 common shares. Each common share
(" Common Share") entitlesthe holder of record, as of the close of business on December 18, 2001, the record date
established for notice of the meeting, to one vote on all mattersto come before the meeting, or any adjour nment thered,
except to the extent that a person hastransferred any such sharesafter that date and thetransfer ee of such shares(i)
establishesthat he ownssuch sharesand (ii) makesawritten demand to be added to the shareholder s list, both at least
10 days before the date of the meeting, to the Secretary of the Corporation at the Cor poration'sregistered office, in
which casethetransfereewill be entitled to vote such shares.

Corporationsowned or controlled by Brian A. Robbinsand/or trusts of which thebeneficiariesareBrian A.
Robbins, hiswife and children benéficially own 4,250,273 Common Shares. Brian A. Robbinsalso beneficially ownsan
additional 245,127 Common Shar eswhich together with the Common Sharesreferred toin theimmediately preceding
sentencer epresent approximately 22.9% of theissued and outstanding Common Shares. In addition, the Cor poration
has been advised that Van Berkom and AssociatesInc., aregistered investment counsd and portfolio manager, holds, as
manager in oneor mor e of itspension fund and mutual fund clients' accounts, 2,526,736 Common Shares, representing
approximately 12.9% of all the outstanding Common Shares. To the knowledge of the directors or officers of the
Corporation, no other person beneficially owns, or exercises control or direction over more than 10% of the
outstanding Common Shares.

RECENT DEVELOPMENTS

TheCor poration received approval from The Toronto Stock Exchangefor a normal courseissuer bid for a12-
month period beginning on July 10, 2000. The Corporation’s Board of Directors authorized the purchase of up to
1,188,258 Common Shares, lessany Common Shares pur chased for the Corporation’s deferred profit sharing plan,
representing approximately 5% of the Corporation’soutstanding shares. To expiry on July 9, 2001, the Cor por ation
pur chased 354,700 sharesfor cancellation at an average price of $4.89 per share.

Upon expiry of the July 10, 2000 bid, The Toronto Stock Exchange approved a subsequent issuer bid for the 12
month period beginningon August 8, 2001. The Corporation’sBoard of Directorsauthorized the pur chase of 982,198
Common Shares, lessany Common Shar es purchased for the Corporation’sdeferred profit sharing plan, representing
approximately 5% of the Corporation’s outstanding shares. In addition, during any 30 day period within the 12 months,
the Corporation islimited to buying a maximum of 2% of the 19,643,969 outstanding shares. Asat the date hereof, the
Corporation hasnot purchased any shares pursuant to the August 8, 2001 issuer bid.

The Corporation believesthat, at certain times, the market price of its sharesmay not adequately reflect the
current value of, and prospects for, the Corporation’s business. As a result, the Corporation believes that the
outstanding sharesmay, at such times, represent an attractive opportunity to realize additional shareholder valueand
that purchases of sharesat such timeswould be an appropriate and desirable use of funds.

ELECTION OF DIRECTORS

Thearticles of the Corporation providefor aminimum of 3 and a maximum of 15 directors. By resolution of
the shareholders of the Corporation dated July 22, 1998, the number of directorswas set at six and the Board of



Director swas empower ed to deter mine the number of directorsfrom timetotime Thenumber of directorsto bedected
at thismeetingis 6.

The personsnamed in the enclosed form of proxy intend to votefor the éection of the nomineeswhose names
are set forth below. Management doesnot contemplate that any of the nomineeswill beunableto serveasadirector but,
if that should occur for any reason prior to the meeting, the per sonsnamed in the enclosed form of proxy reservethe
right to votefor another nomineeat their discretion. Each director elected will hold officeuntil thenext annual meeting
or until hissuccessor iselected or appointed, unlesshisofficeisearlier vacated.

Thefollowing summary setsforth the namesof all per sons proposed to be nominated for election asdirectors,
all other major positions and officeswith the Cor poration now held by them, their principal occupations, their periods of
service as directors of the Corporation or its predecessor Corporation, Extrusion Machine Co. Limited, where
applicable, and the number of Common Shares of the Corporation beneficially owned, directly or indirectly, or over
which control or direction isexercised by each of them, as of December 6, 2001.

Common Shares

icinali incinal , : . I |

HEL MUT HOFMANN (2 January 1991 65,000
Unionville, Ontario

Chairman of the Board of Heroux-Devtek Inc.

amanufacturer of aerospaceand industrial products

GEOFFREY F.HYLAND (1) January 2001 58,200
Toronto, Ontario

President and Chief Executive Officer of

ShawCor Ltd.

RICHARD D. McGRAW (2) January 1992 65,000
Toronto, Ontario

President and Chief Executive Officer of

Vitran Corporation Inc.,

atransportation company

BRIAN A. ROBBINS (2 January 1972 4,495,400
Aurora, Ontario *)
President and Chief Executive Officer of

the Corporation

BRIAN J. STECK (1 January 2001 5,000

Stouffville, Ontario
President, St. Andrews Financial Corp

RALPH J. ZARBONI (1) January 1999 20,000
Richmond Hill, Ontario
President of Rossiter Ventures Corporation

(1) Member of the Audit Committee
(2) Member of the Compensation Committee

(*) 4,250,273 of these shares are held by corporations owned by or on behalf of Brian A. Robbinsand hisfamily. See
section headed " Voting Shares and Principal Holders Ther eof" .



APPOINTMENT OF AUDITORS

The personsnamed in theenclosed form of proxy intend to votefor thereappointment of Ernst & Young LLP,
Chartered Accauntants, Toronto, Ontario asauditors of the Cor poration to hold office until the next annual meeting of
shareholders at a remuneration to be determined by the directors of the Corporation. Ernst & Young were first
appointed auditorsof the Corporation on January 22, 1992,

EXECUTIVE COMPENSATION
Summary Compensation Table

Thefollowing table providesa summary of compensation ear ned during each of the last threefiscal yearsby
the Chief Executive Officer and the four most highly compensated executive officer swho served asexecutive officer s of
the Company at theend of thefiscal year ended September 30, 2001 (the" Named Executive Officers'). The number of
sharesand valuesindicated in thetables and text which follow have been adjusted to reflect the sock dividend paid to

shareholdersof record February 9, 1998.

Bonnie M. Cartwright

Vice-President, Business
Development (2)

2001

148,750

80,000

Nil

Nil

10,000

Long-Term

Other Annual Compensation All Other
Name and Year Salary Bonus Compensation Awards Compen-
Principal (6] (6] @ Securities under sation
Position (&3] Optionsand SARs %

Granted
(#
Brian A. Robbins 2001 348,128 297,234 Nil 27,417 Nil
President & Chief 2000 348,128 270,962 Nil 22,000 Nil
Executive Officer 1999 345,628 365,722 Nil 27,110 Nil
Jan M. Tesar 2001 268,300 409,375 Nil 39,931 Nil
President, 2000 268,300 420,304 33,000 Nil
Casting Technologies 1999 266,350 633,600 Nil 60,000 Nil
Nil

_ |

Nil

_ |

Gabriel Piccinin, 2001 245,100 197,173 Nil 16,667 Nil
President, Exco Extrusion 2000 245,100 207,264 Nil 13,356 Nil
Dies Division 1999 237,600 172,493 Nil 9,074 Nil

s ———————————

Scott E. Bond 2001 206,250 94,063 Nil Nil Nil
Vice-President Finance and 2000 180,000 135,481 11,000 Ni
Chief Financial Officer 1999 178,750 181,636 Nil 13,555 Nil




(1) Thevalue of annual perquisites and benefits for each of the Named Executive Officers did not exceed the lesser of
$50,000 and 10% of thetotal annual salary and bonus, and is not reported herein.

(2) Mrs. Cartwright wasappointed during 2001.

AMENDMENT TO STOCK OPTION PLAN

Description of Stock Option Plan

On October 21, 1992, the Cor por ation established a stock option plan (the“ Plan”) for directors, officersand
key employees of the Corporation and itsaffiliatesto beadministered by the board of directors. The Plan wasamended
effective January 27, 1999. The maximum number of Common Shareswhich may beissued upon exer cise of options
granted under the Plan is 2,300,000, subject to adjustment in certain circumstances. Options may be granted from
timeto timeby the board of directorsof the Cor poration at an exer cise priceto be determined by the board of directors,
which in all cases shall not be lessthan the minimum price per mitted by The Toronto Stock Exchange and any other
exchange on which the sharesmay belisted.

Theboard of directorsgrantsoptionsunder the Plan to digible persons. Thebasis of awarding stock options
isoutlined under the heading ‘Report on Executive Compensation’.

Proposed Amendment — I ncreasing the Number of Shares Available Under the Plan

The Corporation wishes to amend the Plan as specified in the resolution set out in Schedule “A” attached
hereto to provide that the maximum number of Common Sharesthat may beissued under the plan is2,620,000. Asat
the date her eof, 1,566,805 optionsto purchase Common Sharesremain issued and outstanding and the Corporation has
79,195 remaining options available to be granted under the Plan. Asaresult, the Corporation will soon exhaug itspod
of optionsfor futuregrantsunder the Plan. Accordingly, theBoard of Directorshasdetermined that it isappropriate
and necessary that the Plan be amended to incr ease the maximum number of sharesreserved for issuance under the
Plan by 320,000 to 2,620,000. If approved, thisamendment would result in atotal of 1,966,000 stock options being
outstanding or available for future issuance which is approximately 10 per cent of the number of Common Shares
currently outstanding.

This amendment to the Plan has been approved by The Toronto Stock Exchange subject to the approval of
shareholdersof the Corporation. Theresolution relating to thisamendment isattached as Schedule”A” and must be
approved by amajority of thevotes cast on theresolution. Sharesbeneficially owned by directorsand senior officer s of
the Corporation and their associates may not be voted on the resolution. To the Corporation’s knowledge, as of
December 6, 2001, 7,328,215 Common Shares wer e held by such persons.



Name Securities % of Total Exercise or Base Market Value of
Under Optiong/ Options/SARs Price Securities Expiration
SARs Granted Granted to ($/Security) Underlying Date
#) Employeesin Options/SARson
Financial Year the Date of Grant
($/Security)
Brian A.Robbins 27,417 9.2% $6.00 $6.00 Nov 15, 2011
Jan M. Tesar 39,931 13.4% $6.00 $6.00 Nov 15, 2011
Gabriel Piccinin 16,667 5.6% $6.00 $6.00 Nov 15, 2011
Bonnie M. 10,000 3.4% $6.15 $6.15 July 31, 2006
Cartwright

Aggregated Option Exercised During the Most Recently Completed

The following table summarizes for each of the Named Executive Officers, the number of stock options
exercised during thefinancial year ended September 30, 2001 the aggr egate valuerealized upon the exer ciseand the

Oon Al UES

total number and value of unexer cised options held at September 30, 2001.

Name Shares Acquired Aggregate Value Unexer cised Value of
On Exercise Realized (1) Options/SARs at Unexercised inthe
® FY-End Money Options/
# SARsat FY-End (2)
Exer cisable/ (6]
Unexercisable Exercisable/
Unexercisable
Brian A. Robbins 0 0 139,450/ 96,916 33,437/0
Jan M. Tesar 0 0 273,328 /171,674 31,500/ 0
Bonnie M. Cartwright 0 0 12,000/ 13,000 0/0
Gabriel Piccinin 0 0 25,733/ 44,427 3285/0
Scott E. Bond 0 0 111,573/ 50,442 2,250/ 0

(1)  Agoregate value realized is the difference between the market value, based on the closing price of the common shares on The Toronto Stock
Exchange on the exercise date and, respectively, the exercise or base price of the option or SAR.

(2  Aggregate value of unexe cised inrthemoney optiong/SARs at financial year end is the difference between the market value of the underlying
common shares at financial year end, based on the closing price of the common shares on The Toronto Stock Exchange, and, respectively, the
exercise or base price of the option or SAR.



tion of , .

The Committee conssts of threedirectors, Hemut Hofmann, Richard D. M cGraw (committee Chair man) and
Brian A. Robbins. Mr. Hofmann and Mr. McGraw are outside directorsand Mr. Robbinsisthe President and Chief
Executive Officer. Toassid it in achieving its goals, the Committee calls on the assistance of compensation consultants
from timetotime.

veC .

The Compensation Committeeisresponsible for recommending, for approval by the Board of Directors, the
remuner ation package of the senior officersof the Corporation.

Theremuneration of the senior officers of the Corporation consists of three components. base salary, the
annual bonusi ncentive program and a long-term incentive program which, to date, hasbeen in theform of astock option
plan.

The Corporation pays base salaries that are competitive with salaries paid for similar positions within the
North American marketplace.

Theannual bonusincentive program isdesigned to compensate the Named Executive Officersfor thefinancial
performance of the operationsfor which they areresponsible. Accordingly, theannual bonus payableisbased upon a
per centage of the pre-tax profit of therelevant operation(s). Theremuneration of the chief executive officer ison the
same basisasthe other senior officersand is payable based on the consolidated pre-tax profit of the Corporation.

Stock options align the interests of the senior officersof the Corporation with the shareholderssincethe
options have no valueto the senior officersunlessthe price of the Corporation's stock increases. Stock optionsare
awar ded based on both the performance of theindividuals awar ded such optionsand can also be" purchased” in lieu of
receiving a portion of an annual cash bonusearned in ayear. Stock optionsacquired in lieu of annual bonuses may be
converted into stock appreciation rightsat the option of the employee on date of exercise.

The performance of the Cor poration and continued growth in the value of its sharesisdependent on striking a
balance between short-term and long-term objectives. The Compensation Committee believesthat theremuneration of
itskey people should mirror these objectives. The Committee believesthat the Corporation'sremuneration package
consisting of competitive base salaries, annual bonusincentive program and itsstock option plan achievesthis goal.

Submitted by the Compensation Committee of the Board of Director s.

Richard D. McGraw - Chairman
Hemut Hofmann
Brian A. Robbins

PERFORMANCE GRAPH

Thefollowing graph illustratesthe five-year cumulativetotal shareholder return (assuming reinvestment of
dividends) of a $100 investment in shar es on September 30, 1996 to September 30, 2001 compar ed with thereturn on
the TSE 300 Total Return Index.
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REMUNERATION OF DIRECTORS

In fiscal 2001, the aggr egate compensation received by the member s of the board, from the Corporation and its
subsidiaries, asdirectors, was $79,362.

The directors, other than Brian A. Robbins, hold in the aggregate 47,500 stock options pursuant to the
Corporation's Stock Option Plan.

The Corporation hastaken out directors and officers' liability insurancein an amount of U.S. $10,000,000 for
annual premiums of approximately $U.S. 23,382. The Corporation will pay thefirst U.S. $50,000 of any claim made
under thepolicy.

CORPORATE GOVERNANCE

The Board of Directorsapproved the analysisof Corporate Gover nance outlined below in its meeting on December 6,
2001. Because of therdatively small size of the Corporation'sBoard (6 members), a separate Cor por ate Gover nance
Committee was not deemed necessary. Thesize of the Board allowsit to function with only two Committees, the Audit
Committee and Compensation Committee. The Audit Committee is comprised of Mr. Hyland, Mr. Steck and Mr.
Zarboni (committee Chairman), all of whom are outsidedirectors. With respect to the Compensation Committes, refer
to the heading, Composition of the Compensation Committee. The Board considersits size appropriate for effective
decision making.

The Corporation'sBoar d of Director sassumesresponsbility for stewardship of the Corporation. At regularly
scheduled meetings (six in 2001), member s of the Board receive and discussreports prepar ed by management on the
Corporation's overall financial position, each of its operating divisions, its strategic plan and operating risks. In



addition, developments and issues of current relevance are reviewed. The Board regularly reviews formal

communication to shareholdersand others. 1n addition, the Board of Directorshasapproved adisclosure policy. The
objective of this disclosure policy isto ensure that communications to the investing public are timely, factual and

accurate, and broadly disseminated in accor dance with all regulatory requirements. Thedisclosure policy appliesto
directors, officers and such other employees of the Corporation who are privy to material undisclosed information
regarding the Cor poration.

The Board, from time-to-time, consider s succession issues and takes responsibility for appointing senior
management and reviewing compensation of senior management. Plant Managersregularly attend informal megtings
with the Board, frequently held at operating divisions. This practice provides non-executivemember sof theBoar d direct
access to management and the oper ations, helping them assess key people and better understand the Corporation's
business. In addition, thispractice assststhe Board in assessing the effectiveness of the President and Chief Executive
Officer. TheBoard of Directorsengages outside adviser sfrom time-to-timeat the Cor poration'sexpense, particularly
for the purpose of advising it on compensation matters.

The Board, directly and through its Audit Committee, assesses the integrity of the Cor poration's internal
control and management information systems. The Audit Committee hasdirect accessto the Cor poration's externa
auditorsand the exter nal auditors have direct accessto the Audit Committee.

The Board is congtituted with a majority of individuals who qualify asunrelated directors. In addition, the
Board does not have a significant shareholder, i.e. a shareholder with theability to exercisesthemajority of votesfor the
election of the Board, and amajority of directorsdo not have other interestsor relationshipswith the Corporation. The
Chairman of the Board isnot amember of management.

Any member of the Board can recommend new membersfor theBoard. Provided thereisa consensus amongst
all Directors, the prospective member will be proposed for election at the next annual meeting of shareholders. With
regard to orientation, new Board member sreceive background information aswell asatour of the operations by the
President and Chief Executive Officer.

GENERAL

Information contained herein isgiven asof December 6, 2001. The management of the Cor poration knows of
no matter to come before the annual and special meeting of shareholdersother than themattersreferred toin thenotice
of meeting. The contentsand the sending of thismanagement information cir cular have been approved by the Board of
Directorsof the Corporation.

AnneHimédfar b
Dated December 18, 2001. Secretary



Schedule®A”

Resolution Relating to Amendment to the Stock Option Plan

BE IT RESOLVED THAT:

1

Paragraph 2.2 of the Stock Option Plan (the “Plan”) of the Corporation be and it is hereby amended to
increase the number of shareswhich may beissued under the Plan to 2,620,000.

any director or officer of the Corporation is hereby authorized and directed for and in the name of and on
behalf of the Corporation to execute or cause to be executed, whether under the corporate seal of the
Corporation or otherwise, and to deliver or causeto be delivered all such documents, and to do or causeto be
doneall such actsand things, asin the opinion of such director or officer may be necessary or desirablein
connection with the foregoing.



EXCO TECHNOLOGIESLIMITED
SUPPLEMENTAL MAILING LIST
National Policy Statement No. C-41 allows an exemption to the Cor por ation from sending interim financial statements
toitsshareholders, under conditionsasdescribed in Section 8 and 9 of the palicy.
If you wish to be included in the Company's supplemental mailing list and be entitled to receive interim financial

statements, we ask that you complete the following and return to:

TheCIBC Mélon Trust Company
320 Bay Street

P.O.Box 1

Toronto, Ontario

M5H 4A6

Attention: SHAREHOLDER MAINTENANCE

| HEREBY confirm that | am a shareholder of the Corporation, and as such, request that you add my name to your
supplemental mailing list.

The supplementary list will be updated eachyear, and therefore, a Return Letter will berequired annually in order to
receiveinterim financial statements.

PLEASE PRINT YOUR NAME AND ADDRESS

Mr) (Mrs.) (Miss) (First Name) (Last Name)

(Street Addressand Number)

(City) (Province) (Postal Code)

| certify that | am a beneficial shareholder.

Signature:

MEETING DATE: January 23,2002



EXCO TECHNOLOGIESLIMITED

130 Spy Court
Markham, Ontario L3R 5H6

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

TAKE NOTICE that theannual and special meeting of the shareholdersof EXCO TECHNOL OGIES
LIMITED (the" Corporation") will beheld at the Design Exchange, 234 Bay Street, Toronto, Ontario on Wednesday, the
23rd day of January, 2002 at the hour of 4:30 o'clock in the afternoon, Toronto time, for the following purposes.

1. To receive the annual report and the financial statements of the Corporation for the year ended
September 30, 2001, together with thereport of the auditorsthereon;

2. Toelect directors;
3. Toappoint auditorsand to authorizethedirectorstofix the said auditors remuneration;
4, Toconsider, and if deemed appropriate, approvearesolution amending the Cor poration’sstock option

plan to increase the number of sharesavailable under the plan to 2,620,000.

Theaccompanying circular providesadditional information relating to the matter sto be dealt with at
the meeting and isdeemed to form part of thisnotice.

DATED at Toronto this 18th day of December, 2001.

By Order of the Board AnneHimefarb
Secretary

Proxiesto be used at the meeting must be deposited with the Corporation or itstransfer agent and registrar, The
CIBC Médlon Trust Company, Corporate Trust Services, 320 Bay Street, P.O. Box 1, Toronto, Ontario, M5H 4A6 prior
to the commencement of the meeting. Shar eholder swho are unableto be present at the meeting arerequested to date,
sign and return the accompanying form of proxy and mail the sameto CIBC Mellon Trust in the envelope provided for
that purpose.



EXCO TECHNOLOGIESLIMITED
PROXY

2001 ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
January 23, 2002 at 4:30 p.m.
Design Exchange
234 Bay Street, Toronto, Ontario

Theundersigned shareholder of Exco TechnologiesLimited hereby appoints Helmut Hofmann, or failing him, Brian A.

Robbins, both being directors of the Corporation, or insead of ether of the foregoing
as nominee of the undersigned, to vote and act for the
undersigned at the annual and special meeting of shareholders called for the 23rd of January, 2002 and at all
adj ournmentsthereof, upon the following matters;

(1) VOTE { }WITHHOLD VOTE{ } intheeection of directors;

(2 VOTE {} WITHHOLD VOTE { } intheappointment of auditorsand in authorizing the directorsto fix their
remuneration;

(3) VOTEFOR({}VOTE AGAINST { } theresolution set out in Schedule*A” to the accompanying M anagement
Information Circular amending the Cor poration’s stock option plan to increase the number of sharesunder the
Plan to 2,620,000.

(4  Such other business as may properly come befor e the meeting.

Name of Shareholder Date
If the proxy isnot dated, it isdeemed to bear the
Signature date on which it was mailed by the Corporation.
Notes

@ A shareholder hastheright to appoint a person to represent him at the meeting other than
the personsdesignated in thisproxy. Such right may be exercised by inserting in the space
provided the name of the other person the shareholder wishesto appoint.

b) Tobevalid, theattached proxy should besgned, dated and deposited with The CIBC Mdlon
Trust Company not later than the close of business (Toronto time) on January 22, 2002.

(© Individuals and partnerships- sign exactly as sharesareregistered.

(d) Corporations- insert nameof corporation, sgnature of officer, indicate office held and affix
corporate seal.

() Executors, Trusteesor Other Representatives- if sharesareregistered in the name of the

executor, administrator or trustee, please sign exactly as registered. If shares are
registered in the name of the deceased or other shareholder, the shareholder'sname must
be printed in the space provided, the proxy must be signed by thelegal r epresentative with
his name printed below his signature and evidence of authority to sign on behalf of the
shareholder must be attached to this proxy.

()] If ashareished by two or more persons, any one of them present or represented by proxy at
ameeting of shar eholders may, in the absence of the others, votein respect ther eof, but if
mor e than one of them are present or represented by proxy they shall vote together in
respect of the share so held.

(9) Reference is made to the accompanying Management Information Circular for further
information regarding completion and use of the attached proxy and other information
pertaining to the same meeting.

Thisproxy issolicited
on behalf of management.
EXCO TECHNOLOGIESLIMITED { }

FORM OF PROXY






