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Please send executed Confidentiality Agreement to: 
 
 
 
 
 
 
 

ERIKSON NATIONAL ENERGY INC. 
c/o Sayer Energy Advisors 

Suite 1620, 540 – 5th Avenue SW 
Calgary, Alberta    T2P 0M2 
Attention: Mr. Tom Pavic 

tpavic@sayeradvisors.com 
Phone: 403.266.6133 
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CONFIDENTIALITY AGREEMENT 
 
 

 
THIS AGREEMENT made on the ___day of ________________, 20___. 
 
GRANTED BY: 
 

___________________________________________________ 
(the “Recipient”) 

IN FAVOUR OF: 
 

 

ERIKSON NATIONAL ENERGY INC. (the “Disclosing Party” or “Erikson”) 

 

WHEREAS: 

A. Pursuant to the Notice of Intention to Make a Proposal under subsection 50.4(1) of the 
Bankruptcy and Insolvency Act, RSC 1985, C b-3 made by Erikson on October 1, 2024 (the “NOI 
Proceedings”), KSV Restructuring Inc. was appointed proposal trustee of Erikson (the 
“Proposal Trustee”). 

B. Pursuant to the NOI Proceedings, the assets and property of Erikson (the “Erikson Assets”) 
remain vested in the Disclosing Party. 

C. The Recipient wishes to undertake due diligence and investigation in relation to a potential 
acquisition of some or all of the Erikson Assets pursuant to the NOI Proceedings (the 
“Acquisition”) and, as such, has obtained and/or will from time to time hereafter obtain, certain 
Confidential Information (as defined below) relating to Erikson and the Erikson Assets. 

D. The Confidential Information has and will be received by the Recipient for the sole purpose of 
considering, evaluating, and, if the Acquisition proceeds, implementing the Acquisition (the 
“Permitted Purpose”). 

E. As a condition to the Disclosing Party or its Representatives providing confidential or proprietary 
business information concerning Erikson and/or the Erikson Assets to the Recipient or its 
Representatives, the Disclosing Party requires, and the Recipient has agreed, to execute and 
deliver a confidentiality agreement in form and substance satisfactory to the Disclosing Party 
and its advisors.  

NOW, THEREFORE, in consideration of the premises and the Disclosing Party providing the Recipient 
with access to the Confidential Information for the Permitted Purpose, and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged by the Recipient, the 
Recipient covenants and agrees with the Disclosing Party as follows: 

1. Definitions. In this Agreement, unless something in the subject matter or context is inconsistent 
therewith, or unless otherwise defined herein, the following words have the following meanings: 

(a) “Affiliate” means, with respect to any Person, any other Person directly or indirectly 
controlling, controlled by, or under common control with, such Person as of the date on 



which the determination of affiliation is being made. For purposes of this definition, the 
term “control” (including the correlative meanings of the terms “controlled by” and “under 
common control with”), as used with respect to any Person, means the possession, 
directly or indirectly, of the power to direct or cause the direction of the management or 
policies of a Person whether through the ownership of voting securities or by contract, 
partnership agreement (including by virtue of the being the general partner or controlling 
the general partner of a Person), trust arrangement or other means, provided that direct 
or indirect ownership of shares of a corporation carrying more than fifty (50%) percent of 
the voting rights shall constitute control of such corporation. 

(b) “Agreement” means this Confidentiality Agreement, as it may be amended or 
supplemented from time to time in accordance with the terms hereof. 

(c) “Confidential Information” means: 

(i) all information (in whatever form communicated or maintained, whether orally, 
written, electronic, computer storage or otherwise, including information made 
available in any online data room through which the Disclosing Party will make 
available Confidential Information to the Recipient or its Representatives) that is 
disclosed by or on behalf of the Disclosing Party to the Recipient or any of its 
Representatives, whether before, on or after the date hereof (and irrespective of 
whether or not such information is identified as “confidential”) in connection with the 
Recipient’s consideration, evaluation and completion of the Acquisition, including 
but not limited to, data, records, reports, studies, projections, knowledge, patents, 
theories, information (financial, corporate, business, engineering, facility, 
geological, production or otherwise), intellectual property, designs, drawings, plans, 
opportunities, prototypes, specifications, manuals, photographs, software, 
hardware, equipment, printouts, reports, market research, business plans, 
customer lists, supply sources, trade secrets, information relating to existing and 
potential financiers and investors, trade lists, processes, techniques, ideas, 
improvements, innovations, know-how, research and development, calculations, 
opinions, documents, and all other information pertaining to Erikson, the Erikson 
Assets or Erikson’s businesses, operations, prospects, liabilities, products, 
customers, technology, Affiliates, activities or affairs and all discussions and 
negotiations with, and all documentation and materials provided by, the Proposal 
Trustee with respect to the Acquisition and/or Erikson (all of the foregoing 
information, collectively, the “Evaluation Material”); and 

(ii) all plans, proposals, reports, analyses, notes, studies, forecasts, compilations or 
other information that are prepared by the Recipient or its Representatives and that 
are based on, contain or reflect any of the Evaluation Material (“Notes”),  

provided that the term “Confidential Information” does not include any information that: 

(iii) was received by the Recipient or any of its Representatives from a source other 
than the Disclosing Party or any of its Representatives who, to the knowledge of 
the Recipient, was not under an obligation of secrecy to the Disclosing Party in 
respect of such Confidential Information at the time such Confidential Information 
was provided to the Recipient;  

(iv) was otherwise known to the Recipient or was generally known to the public at the 
time of its disclosure to the Recipient; 



(v) subsequently comes into the public domain without any breach of the obligations 
of the Recipient hereunder; or 

(vi) that the Recipient or its Representatives independently developed without any use 
of or reference to the Confidential Information and which such independent 
development can be established by evidence that would be acceptable to a court 
of competent jurisdiction. 

(d) “Effective Date” means the day, month and year first above written. 

(e) “Person” means any individual, sole proprietorship, corporation, limited or unlimited 
liability company, joint venture, trust, division, partnership (limited or general), 
governmental body, association or unincorporated organization or other entity or 
association, whether or not a legally recognized entity or association. 

(f) “Representatives” means, with respect to a Person, its Affiliates and its and their 
respective directors, officers, employees, agents, representatives and professional 
advisors (including, without limitation, lawyers, accountants, consultants and financial 
and operational advisors). 

2. Provision and Use of Confidential Information. Subject to the terms and conditions set out 
herein, the Disclosing Party is disclosing or making available the Confidential Information to the 
Recipient and its Representatives solely for the purpose of the Permitted Purpose and for no 
other purpose. The Recipient shall not, and shall cause its Representatives to not, deal with or 
use the Confidential Information, directly or indirectly, for any purpose other than the Permitted 
Purpose and in compliance with the terms hereof. 

3. Confidentiality and Non-Disclosure. The Recipient shall, and shall cause its Representatives 
to, keep all Confidential Information in strict confidence and not disclose or release the 
Confidential Information to any Person except: 

(a) as required by law to a governmental or judicial authority upon the direction or order of 
the governmental or judicial authority, provided that, the Recipient shall, and shall cause 
its Representatives to: (i) promptly notify the Disclosing Party of any such direction or 
order, (ii) consult with the Disclosing Party on the advisability of taking legally available 
steps to resist or narrow, or lawfully avoid, such direction or order; and (iii) if requested 
by the Disclosing Party, cooperate with the Disclosing Party to seek a protective order or 
other appropriate remedy, and provided further that, if a protective order or other remedy 
is not available, or if the Disclosing Party waives compliance with the provisions of this 
paragraph, the Recipient or its Representatives, as the case may be, may disclose to the 
Person requiring disclosure only that portion of the Confidential Information which the 
Recipient is advised by written opinion of counsel is legally required to be disclosed; 

(b) where the Disclosing Party has given its prior written consent to disclosure or release of 
the Confidential Information to that Person; or 

(c) to those Representatives of the Recipient who need to know the Confidential Information 
for the Permitted Purpose or assisting the Recipient in relation thereto, provided that the 
Recipient shall:  

(i) notify each of its Representatives to whom access to the Confidential Information 
is granted of the obligations contained herein with respect to the confidentiality of 
the Confidential Information and the restrictions imposed on the use thereof;  



(ii) direct each such Representative to exercise a level of care sufficient to preserve 
the confidentiality of the Confidential Information and to abide by the terms and 
conditions of this Agreement, and shall take all reasonable steps to ensure that the 
Confidential Information is not disclosed by any of such Representatives to any 
other Person or is used in a manner contrary to the spirit and intent of this 
Agreement; and  

(iii) be responsible for any breach of this Agreement by any of its Representatives. 

4. Return of Materials. Within three days of a written request being made by the Disclosing Party, 
the Recipient shall, and shall cause its Representatives to: (a) return to the Disclosing Party any 
original Evaluation Materials then in the possession of the Recipient or its Representatives, (b) 
destroy all physical and electronic copies of the Evaluation Materials and Notes then in 
possession of the Recipient or any of its representatives, and (c) deliver to the Disclosing Party 
a certificate of senior officer of the Recipient confirming that the Recipient and its 
Representatives have complied with its obligations in this paragraph. Notwithstanding the 
foregoing: 

(a) to the extent the Recipient’s or its Representatives’ computer systems automatically 
back-up any Confidential Information disclosed pursuant to this Agreement, the Recipient 
or its Representatives, as applicable, may retain copies in their archival or back-up 
computer storage for the period that such party normally archives backed-up computer 
records; and  

(b) the Recipient and its Representatives may retain copies of the Confidential Information 
to the extent such retention is required to demonstrate compliance with applicable law, 
regulation or professional standards, or to comply with an existing bona fide document 
retention policy, 

 
which copies shall be subject to the provisions of this Agreement until such time as the Recipient 
has delivered to the Disclosing Party a certificate of senior officer of the Recipient confirming that 
such materials have been returned or destroyed, and shall not be accessed by the Recipient or 
its Representatives during such period of archival, back-up storage or retention other than as 
might be required by this Agreement or pursuant to applicable law, regulations or professional 
standards. 

5. Non-disclosure of Acquisition. Without the prior written consent of the Disclosing Party, the 
Recipient shall not (except as otherwise permitted hereunder), and will direct and cause its 
Representatives not to, disclose to any Person: (a) that Confidential Information has been made 
available to the Recipient or its Representatives; (b) that discussions or negotiations are or were 
taking place concerning the Acquisition; (c) any opinion or comment with respect to the 
Confidential Information; and (d) the terms, conditions or other facts with respect to the 
Acquisition, including the status thereof, provided that the Recipient may make such disclosure 
if it has received the written opinion of outside counsel that such disclosure must be made by it 
in order that it not commit a violation of law, regulation or rule of any stock exchange and, prior 
to such disclosure, the Recipient promptly advises and consults with the Disclosing Party and its 
legal counsel concerning the information purported to be disclosed. All Recipient’s obligations in 
the preceding sentence shall survive any return or destruction of the Confidential Information 
pursuant to Paragraph 4 hereof. 

6. Remedies. This Agreement is in addition to, and not in substitution for or in derogation of, the 
rights of the Disclosing Party at law or in equity arising in any way in connection with the 
disclosure of the Confidential Information by the Disclosing Party to the Recipient. The Recipient 



agrees that the restrictions contained in this Agreement are reasonable in order to protect the 
legitimate interests of the Disclosing Party and all defences to the strict enforcement of the 
restrictions by the Disclosing Party are hereby unconditionally and irrevocably waived by the 
Recipient. The Recipient recognizes that a breach or threatened breach by the Recipient or its 
Representatives of any of its obligations under this Agreement may result in damages to the 
Disclosing Party and that the Disclosing Party may not adequately be compensated for those 
damages by monetary award and, accordingly, the Recipient agrees that if a breach occurs, in 
addition to all other remedies available to the Disclosing Party at law or in equity, the Disclosing 
Party will be entitled, as a matter of right (and without having to show or prove any actual 
damages), to apply to a Court of competent jurisdiction for relief by way of restraining order, 
injunction, decree or otherwise, as may be appropriate, to ensure compliance with the provisions 
of this Agreement.  

7. Notice of Breach. In the event that the Recipient becomes aware of a breach of this Agreement, 
the Recipient agrees that it shall, within two business days, advise the Disclosing Party, in writing, 
of such breach and provide the details thereof. 

8. No Representation or Warranty. None of the Disclosing Party or its Representatives make or 
shall be deemed to make any representations or warranties, express or implied, as to the quality, 
accuracy or completeness of the Confidential Information disclosed hereunder. The Disclosing 
Party, and its Representatives expressly disclaim any and all liability for representations or 
warranties, express or implied, or errors, contained in, or omissions from, the Confidential 
Information or other material made or to be made as part of the Confidential Information or 
otherwise. The Recipient hereby releases, indemnifies and holds the Disclosing Party and its 
Representatives harmless with respect to any use of or reliance upon Confidential Information 
by Recipient or its Representatives. 

9. Privileged Information. The Recipient acknowledges and agrees that, to the extent that any 
Confidential Information includes materials subject to solicitor-client privilege or litigation 
privilege, neither the Disclosing Party nor any of its subsidiaries are waiving, and shall not be 
deemed to have waived or diminished, their solicitor-client privilege, litigation privilege or similar 
protections and privileges as a result of disclosing any Confidential Information (including 
Confidential Information related to pending or threatened litigation) to the Recipient or its 
Representatives. For certainty, nothing under this Agreement obligates a Disclosing Party to 
reveal material or information subject to solicitor-client privilege or litigation privilege. 

10. Physical Access. If the Recipient or any of its Representatives are provided with physical 
access to any properties or facilities with respect to which the Disclosing Party has an interest 
or operates, the Recipient agrees that neither the Recipient nor its Representatives shall have, 
and shall not make, any claims whatsoever against the Disclosing Party, its Representatives or 
any of their respective directors, officers, employees, agents, consultants, representatives or 
advisors as a result of such access including, without limitation, any and all claims and causes 
of action for personal injury, death or property damage occurring as a result of the Recipient or 
its Representatives’ access to such properties or facilities and the Recipient agrees to indemnify, 
defend and hold harmless the Disclosing Party, its Representatives and any of their respective 
directors, officers, employees, agents, consultants, representatives and advisors from and 
against any and all liabilities, claims and causes of action for personal injury, death or property 
damage occurring on or to such property or facility as a result of the Recipient’s or its 
Representatives’ entry onto such premises. The Recipient shall, and shall cause its 
Representatives to, comply fully with all rules, regulations and instructions issued by the 
Disclosing Party regarding the Recipient or its Representatives’ access to such premises. 



11. No Property Rights. It is understood that neither this Agreement nor the disclosure of any 
Confidential Information to the Recipient or its Representatives shall be construed as granting to 
the Recipient or its Representatives any license or rights in respect of any part of the Confidential 
Information. The Evaluation Material shall at all times remain the property of the Disclosing Party 
or its Representatives, as applicable. 

12. Notices. All notices, consents and other instruments which are required or may be given 
pursuant to this Agreement must be given in writing and delivered personally or by electronic 
mail as follows: 

In the case of the Disclosing Party: 

Erikson National Energy Inc. 
1900, 717 – 7th Avenue SW 
Calgary, Alberta     T2P 0Z3 
 
Attention: Mark Horrox 
Email:  mark@thirdeyecapital.com 
 
In the case of the Recipient:  
To the address set forth on the signature page hereto. 

13. Severability. If any term or provision of this Agreement is declared to be void or unenforceable 
in whole or in part by a court of competent jurisdiction, it shall be deemed to be severable from 
the rest of this Agreement and it shall not affect or impair the enforceability or validity of any other 
covenant or provision of this Agreement.  

14. Governing Law and Attornment. This Agreement shall be governed by and interpreted in 
accordance with the laws in force in the Province of Alberta. The Recipient hereby irrevocably 
attorns to the jurisdiction of the Courts of the Province of Alberta for the determination of all 
matters arising hereunder in the event the Disclosing Party should bring an action on this 
Agreement in the Courts of the Province of Alberta. The Recipient hereby agrees that, 
notwithstanding the foregoing, the Disclosing Party may bring an action on this Agreement in any 
jurisdiction where the Recipient has business or in any jurisdiction where this Agreement has 
been breached or where a breach is threatened, and in such an event, the Recipient hereby 
irrevocably attorns to the jurisdiction of the Courts of such jurisdictions for the determination of 
all matters arising hereunder. 

15. Term. If the closing of the Acquisition takes place, this Agreement will continue indefinitely, unless 
otherwise agreed in writing by the Disclosing Party. If the closing of the Acquisition does not take 
place, this Agreement will continue for a period of twelve (12) months from the Effective Date, 
unless otherwise agreed in writing by the Disclosing Party. 

16. No Waiver. No waiver of any particular requirement hereunder shall be construed as a general 
waiver of this Agreement, and any failure by or delay by the Disclosing Party in enforcing its 
rights against any particular breach of this Agreement shall not limit or affect its rights to enforce 
its rights against any other breach hereof. 

17. Amendments. All modifications of and amendments to this Agreement or any part hereof must 
be in writing signed on behalf of the Disclosing Party and the Recipient. 

18. Assignment. The Disclosing Party reserves the right to assign this Agreement or all or any of 
its rights and obligations under this Agreement without the Recipient’s consent including, without 
limitation, the right to enforce any or all of the terms of this Agreement with respect to the 
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unauthorized use or disclosure by the Recipient or its Representatives of the Confidential 
Information, to such Persons as it deems appropriate. None of this Agreement, nor any of the 
Recipient’s rights or obligations under this Agreement, shall be assigned by the Recipient without 
the prior written consent of the Disclosing Party, not to be unreasonably withheld. 

19. Counsel Conflict Waiver. This Agreement constitutes notice to the Recipient and its 
Representatives that the Disclosing Party has engaged Bennett Jones LLP (“Bennett Jones”) as 
its Canadian legal counsel in connection with the Acquisition. Notwithstanding the fact that 
Bennett Jones may have represented, and may currently represent, the Recipient and/or any of 
its Representatives with respect to matters unrelated to the Acquisition, the Recipient hereby: 
(a) consents to Bennett Jones’ continued representation of the Disclosing Party in connection 
with the Acquisition; (b) waives any actual or alleged conflict that may arise from Bennett Jones’ 
representation of such Persons in connection with the Acquisition; and (c) agrees that Bennett 
Jones will be under no duty to disclose any confidential information of such Persons to the 
Recipient or any of the Recipient’s Representatives. By entering into this Agreement, the 
Recipient hereby acknowledges that the Disclosing Party and Bennett Jones will be relying on 
the Recipient’s consent and waiver provided hereby. In addition, the Recipient hereby 
acknowledges that its consent and waiver under this Agreement is voluntary and informed, and 
that it has obtained independent legal advice with respect to this consent and waiver. 

20. Enurement. This Agreement shall be binding upon and enure to the benefit of the parties hereto 
and to their respective successors and permitted assigns. 

21. Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto 
with respect to the subject matter herein and supersedes all prior contracts, agreements and 
understandings pertaining to the subject matter of this Agreement. No modification or alteration 
of this Agreement shall be binding unless executed in writing by the parties hereto. There are no 
representations, warranties, collateral agreements or conditions affecting this transaction that 
have been made or relied upon by any party hereto other than as set out herein in writing. 

22. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed 
an original, and all of which taken together shall constitute one and the same instrument. A signed 
copy of this Agreement delivered by email or other means of electronic transmission shall be 
deemed to have the same legal effect as delivery of an original signed copy of this Agreement. 

 
 
IN WITNESS WHEREOF the parties hereto have executed this Agreement on the date first above 
written. 
 
ERIKSON NATIONAL ENERGY INC. 
 
 

  

    
Per:     
 Name:  Mark Horrox 

Title:  Director 

   

     

 
  



 
 
  
RECIPIENT COMPANY NAME 
 
    
OFFICER’S SIGNATURE OFFICER’S PRINTED NAME & TITLE 
 

 
I certify that no changes have been made to this Confidentiality Agreement that have not been 
clearly marked and initialed. 
 
 

CONFIDENTIAL INFORMATION DELIVERY OPTIONS: (please check one) 
_____ Electronic  or  _____ Hard copy (binder) 

 
  
NAME AND TITLE OF CONTACT PERSON TO FORWARD INFORMATION  
 
  
CONTACT ADDRESS 
 
    
TELEPHONE NUMBER EMAIL ADDRESS  
 
Option to Attach Business Card Here: 
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