
CONFIDENTIALITY AGREEMENT 
(the “Agreement”) 

PRIVATE AND CONFIDENTIAL 

_______________, 20___ 

Company Name:   

Street Address:   

City, Province:   

Postal Code:   

Attention:  
 

Re: 10101906 Manitoba Ltd. 
 Strategic Alternatives Process 

In connection with your possible interest in a transaction with 10101906 Manitoba Ltd. (the 
“Corporation”) which may include but is not limited to the acquisition of the shares of the Corporation, 
an amalgamation, an arrangement or other form of business combination with the Corporation, or the 
acquisition of the Corporation’s assets and/or operations upon a mutually agreeable basis (the 
“Proposed Transaction”), you acknowledge that we are providing you with certain information about 
the Corporation which is non-public, strictly confidential and proprietary in nature pursuant to the terms 
and conditions of this Agreement. All information furnished to you and your directors, officers, 
employees, agents or representatives, including without limitation, affiliates, attorneys, accountants, 
consultants and financial advisors (collectively herein referred to as “Representatives”), whether 
communicated in written form, orally, visually, demonstratively, technically or by any other electronic 
form or other media, or committed to memory, together with any and all analyses, compilations, studies, 
records, data, reports, correspondence, memoranda, specifications, materials, applications, technical 
data, derivative works, reproductions, copies, extracts, summaries or other documents prepared by your 
Representatives (whether in paper form, electronic form or any other means of creating or storing 
information) containing or based upon, in whole or in part, any such furnished information or reflecting 
your view of or interest in the Corporation is hereafter referred to as the “Information”. As a condition 
precedent to making available to you the Information, you hereby agree as follows: 

1. The Information shall be kept strictly confidential by you and your Representatives and you and 
your Representatives will not: 

(a) use the Information in any way materially detrimental to the Corporation; 

(b) disclose, divulge, publish, transcribe or transfer the Information, in whole or in part, 
without the prior written consent of the Corporation, which consent may be arbitrarily 
withheld or delayed; or 

(c) use the Information, directly or indirectly, for any purpose other than in connection with 
your evaluation of the Proposed Transaction. 

Moreover, you agree to provide the Information only to those Representatives who need to know 
the Information for the purposes of evaluating the Proposed Transaction, are informed by you of 
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the confidential nature of the Information and who agree to be bound by the terms of this 
Agreement. You agree to keep a list of all Representatives to whom any Information has been 
delivered and to provide that list on request. You agree to be responsible and jointly and 
severally liable for any breach of this Agreement by you or your Representatives. 

2. You will make all reasonable, necessary and appropriate efforts to safeguard the Information
from disclosure to anyone other than as permitted hereby. The obligation to keep the Information
confidential shall be limited to a period of one (1) year after the date of this Agreement or upon
the consummation of a Proposed Transaction contemplated above, whichever is the first to
occur.

3. Until our joint announcement of a Proposed Transaction as described above, you will direct your
Representatives not to disclose to any other person that the Information has been made
available, or that discussions and negotiations are taking place concerning a possible
transaction, including the status thereof or the terms of this Agreement. The term “person” as
used in this Agreement shall be broadly interpreted to include, without limitation, any individual,
corporation, company, group, partnership or other entity of any kind. The restrictions contained
in this Agreement shall not apply to approaches made by either of us or our Representatives, to
government officials in Canada or the United States in connection with our preparation of a
proposal for any Proposed Transaction as described above or disclosure required by law,
provided that we mutually agree to limit such disclosure to the minimum Information required
under applicable law and will use best efforts make such disclosure of Information subject to an
obligation of confidentiality. Nothing in this Agreement will restrict either party from making a
press release with respect to a Proposed Transaction if, in the reasonable opinion of such party's
legal counsel, a material change in such party's affairs has occurred and such disclosure is
required by applicable securities laws. In such event, the party intending to make a press release
will use all commercially reasonable efforts to consult with the other party as to the intended
contents of such press release prior to issuing such press release.

4. You agree to keep a record of each location of the Information. If either party hereto determines
that it does not wish to enter into a Proposed Transaction as contemplated above, it will promptly
advise the other party of that fact. In such case, or in the event that we do not effect a Proposed
Transaction as contemplated above or if a party hereto requests for any reason whatsoever, you
will promptly, upon receiving written request, deliver to the Corporation all Information in the
possession of you or your Representatives, without retaining copies thereof. In such event, all
other documents constituting the Information (whether in paper form, electronic form or any other
means of creating or storing information) will be destroyed. Notwithstanding the foregoing or
Section 2 above, if you or your Representatives' computer systems create copies of Information
during back up procedures, you or your Representatives, as applicable, may retain such copies
of Information in its archival or back up computer storage for the period that it normally backs up
computer records, provided that such computer records shall be subject to the confidentiality
provisions of this Agreement until the same are destroyed.

5. The term “Information” as used in this Agreement does not include information which:

(a) is or becomes generally available to the public other than as a result of the disclosure by
you or anyone to whom you or any of your Representatives transmit any Information;

(b) is or becomes available to you or your Representatives from a source other than the
Corporation or its Representatives on a non-confidential basis and not in contravention
of applicable law or contractual restriction or obligation of confidentiality as evidenced by
your or your Representatives' written records;
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(c) you can demonstrate is already in your possession, or in the possession of any of your
Representatives, provided that such Information is not subject to another confidentiality
or non-disclosure agreement with, or other obligation of confidentiality to, a third party;
or

(d) becomes available to you or your Representatives under any joint operating or other
agreement which you have with us.

6. During the period commencing on the date of this Agreement and terminating upon the date that
is one (1) year after the date of this Agreement or the entering into of a definitive agreement for
the Proposed Transaction, whichever is the first to occur, you will not, nor shall any person you
are “affiliated with” as such term is interpreted in the Securities Act (Alberta), without the written
consent of the board of directors or an officer of the Corporation:

(a) acquire or agree to acquire, or make any proposal to acquire, in any manner, any
securities or property of the Corporation;

(b) commence or tender an offer to acquire any securities of the Corporation;

(c) solicit proxies from the Corporation’s shareholders or form, join or in any way participate
in a group that is a “control person” as such term is interpreted in the Securities Act
(Alberta);

(d) engage in any discussions or negotiations, or enter into any agreement, in order to
propose or effect any acquisition or business combination transaction with respect to the
Corporation provided, however, that nothing in this Section 6 shall prohibit you from
engaging in any discussions or negotiations with a third party concerning:

(i) financing with respect to the Proposed Transaction as contemplated herein; or

(ii) a joint proposal by us and such third party of any transaction involving the other
which would be permitted to propose a loan in accordance with the terms of this
Agreement;

(e) seek representation on the board of directors of the Corporation, or otherwise seek to
control or influence the management, the board of directors or the policies of the
Corporation;

(f) act jointly or in concert with any other person, or knowingly advise, assist or encourage
any other person, in connection with any activity listed above in this Section 6;

(g) make any public disclosure of any consideration, intention or arrangement to do any
activity listed above in this Section 6, or take any action that would reasonably be
expected to require the Corporation to make any public disclosure with respect to any
activity listed above in this Section 6;

(h) seek any amendment to or waiver of the prohibitions under this Section 6; or

(i) solicit, employ or engage, directly or indirectly, any person currently employed or
engaged as an employee or consultant by the Corporation, provided, however, that there
will be no breach of this Section 6(i) by virtue of making general solicitations of
employment in the ordinary course of business.
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7. You acknowledge that the Corporation does not, and the Corporation’s Representatives do not,
make any representation or warranty, whether express or implied, arising at law, by statute or in
equity, as to the accuracy or completeness of the Information, whether express or implied,
arising at law, by statute or in equity, or with respect to the merchantability, condition or fitness
of the assets or property of the Corporation to which the Information makes reference. You
further acknowledge that the Corporation and its Representatives will not have any liability to
your or any of your Representatives relating to or resulting from the use by you or any of your
Representatives of the Information, or any errors in or omissions from the Information, except in
accordance with any specific representation or warranty made in any definitive agreement
entered into in respect of the Proposed Transaction.

8. In the event that either you or any of your Representatives to whom you transmit the Information
pursuant to this Agreement is required by applicable law to disclose any of the Information, you
and your applicable Representatives will:

(a) to the extent legally permitted (i) immediately notify the Corporation of the existence and
terms of, and circumstances surrounding, the requirement, (ii) consult with the
Corporation on the advisability of taking legally available steps to resist or narrow the
requirement, and (iii) if requested by the Corporation, cooperate with the Corporation to
seek a protective order or other appropriate remedy at the expense of the Corporation;
and

(b) disclose only that portion of the Information that, after complying with Section 8 and in
the opinion of its legal counsel, is required to be disclosed and make reasonable efforts
to preserve the confidentiality of the Information disclosed.

9. You and your Representatives will notify the Corporation immediately upon discovery of any
unauthorized use or disclosure of Information or any breach of this Agreement.

10. You acknowledge and agree that irreparable harm would occur for which monetary damages
alone would not be an adequate remedy if any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached. Accordingly, the
Corporation will be entitled to injunctive and other equitable relief to prevent breaches or
threatened breaches of this Agreement, and to obtain specific performance of the terms of this
Agreement, in each case without any requirement to post bond or security in connection with
obtaining that equitable relief. The right to equitable relief under this Section 10 is in addition to
and not in substitution for any other rights or remedies available at law or in equity.

11. You acknowledge that the Information is confidential and proprietary to the Corporation and its
affiliates, and further acknowledge that, except for the permitted purpose of evaluating the
Proposed Transaction, neither you nor any of your Representatives has any right to use, or title
to, or interest in, the Information.

12. You acknowledge that the Corporation has no obligation to disclose or continue to make
available any Information, and neither party has any obligation to commence or continue any
discussions or negotiations related to the Proposed Transaction, by virtue of this Agreement. If
either party at any time determines not to proceed with the Proposed Transaction, it will promptly
notify the other party of that determination.

13. You acknowledge that you are aware, and will advise your relevant Representatives, that the
Information may include material non-public information, and that applicable securities laws
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impose restrictions on trading securities when in possession of that information and on 
communicating that information to other persons. 

14. You will implement appropriate security measures or otherwise take reasonable precautions to
secure the Information and ensure that appropriate technical and organizational means are in
place to protect the Information against unauthorized or unlawful access or processing and
against accidental disclosure, loss, destruction or damage, including taking reasonable steps to
ensure the reliability of any of your Representatives permitted by you to have access to the
Information.

15. It is further understood and agreed that no failure or delay by the Corporation in exercising any
of its rights, power or privilege under this Agreement shall operate as a waiver thereof nor shall
any single or partial exercise thereof preclude any other or future exercise of any right, power or
privilege hereunder.

16. This Agreement shall be governed and construed in accordance with the laws of the Province
of Alberta, specifically to agreements made and to be performed within such Province, and the
federal laws of Canada applicable in such Province and the parties hereto irrevocably attorn to
the exclusive jurisdiction of the courts of the Province of Alberta in respect of any matter relating
in any way to this Agreement.

Yours very truly, 

10101906 MANITOBA LTD. 

_______________________________________ 
Mr. Darren Sentner 
President and CEO 

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

NAME OF CONTACT PERSON TO FORWARD INFORMATION 

CONTACT ADDRESS 

TELEPHONE NUMBER EMAIL ADDRESS 

Option to Attach Business Card Here: 
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