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CONFIDENTIALITY AGREEMENT

THIS AGREEMENT made this ____ day of ____________, 2016.

BETWEEN:

HUSKY OIL OPERATIONS LIMITED, a company having an office in the City of Calgary, in the Province of Alberta, Canada (hereinafter called "Disclosing Party")

- and -

_______________________________________, a company having an office in the City of _________, in the __________ of _______________, ________________ (hereinafter called "Recipient")


WHEREAS in connection with Recipient considering the acquisition from Disclosing Party of certain oil and gas assets as set out in Appendix "A" (the "Assets") which are owned by Disclosing Party, Disclosing Party has, at the request of Recipient, agreed to provide Recipient with certain "Confidential Information", as defined in paragraph 1(a) below, upon the terms and conditions contained herein (the "Confidentiality Agreement") in order to enable the Recipient to consider and evaluate the Confidential Information for the sole purpose of assessing a potential acquisition of Disclosing Party's interest in the Assets (the "Potential Transaction");


NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the Recipient being provided with Confidential Information to assess the Potential Transaction and in consideration of the premises and the mutual covenants and agreements herein contained, the parties hereto agree as follows:

1.
NON-DISCLOSURE AND PROTECTION OF CONFIDENTIAL INFORMATION

(a)
All information disclosed to or acquired by the Recipient on or subsequent to the date of execution of this Confidentiality Agreement by the Recipient, and whether oral or written, or received through electronic transmission, observation, meetings or otherwise, from the Disclosing Party in conjunction with or pertaining to the Assets, the Potential Transaction or to the business and affairs of the Disclosing Party in the region thereof or in connection therewith (the "Confidential Information") shall be considered proprietary in nature and shall be held in strict confidence by the Recipient at all times and shall not, without the Disclosing Party’s prior written consent, be disclosed directly or indirectly to any other person, firm or corporation, or used by the Recipient for any purpose other than its evaluation of the Potential Transaction.  Such Confidential Information may include, but shall not be limited to, financial results, marketing materials, budget information, geological, geophysical, geochemical, transportation, processing, engineering and environmental information, production data, evaluations, projections, patents, trade secrets, interpretations, analyses, maps, land schedules, documents of title, materials relating to title matters and other documentation (whether prepared by Disclosing Party or its representatives or other persons) made available to Recipient in any confidential information memorandum, data books, data rooms, presentations or websites.  Such Confidential Information shall also include all reports, analyses, notes or other information (including those prepared by Recipient or its representatives) that are based on, contain or reflect any Confidential Information.
(b) The Recipient shall be at liberty to disclose the Confidential Information, but shall in any event restrict the disclosure of such Confidential Information, to only such (i) directors, officers and employees of the Recipient, any of Recipient's Affiliates, and (ii) to any of the Recipient's consultants and advisors, who need to know or need to have access to the Confidential Information for the sole purpose described herein (collectively referred to as the "Representatives").  The Recipient shall require the Representatives to hold the Confidential Information in confidence and shall be responsible hereunder for compliance by such persons with this Confidentiality Agreement with respect to Confidential Information disclosed to them by or on behalf of the Recipient, including restrictions on use of such Confidential Information.  Recipient shall establish effective procedures and "firewalls" to ensure Confidential Information is used by Representatives solely for the purpose of assessing the Potential Transaction, and ensuring that Confidential Information is not used for any other purpose, including analyses or acquisitions of any other assets, properties or land, or to adversely affect or compete with Disclosing Party.  Recipient shall, if requested by Disclosing Party, provide Disclosing Party with a list of Representatives who have received Confidential Information.  For the purposes of this Confidentiality Agreement "Affiliate" means any corporation or partnership that, directly or indirectly, controls or is controlled by the party, or is controlled by the same corporation or other person who controls the party, for which purposes "control" of a corporation means the ability to elect a majority of its board of directors and "control" of a partnership means the ability to exercise a majority of its voting rights on business decisions.
(c) The Recipient shall be prohibited from evaluating or pursuing a Potential Transaction with a partner, co-venturer, participating or equity financier or co-investor (collectively, “Partner”) unless the Recipient first obtains the written consent of the Disclosing Party which may be withheld for any reason.  Without limiting the generality of the foregoing, any consent by the Disclosing Party will be subject to the Partner entering into an agreement with the Disclosing Party substantially in the form of this agreement prior to any disclosure by the Recipient or its agents to the Partner of any Confidential Information.

(d)
The Recipient and Disclosing Party shall not disclose to any person the fact that any negotiations or discussions are taking place concerning a possible transaction between the Recipient and the Disclosing Party or that the Recipient has received the Confidential Information.


(e)
The Recipient shall be bound by and observe all of the provisions of any confidentiality agreement (once advised by the Disclosing Party of the existence thereof) with other parties pursuant to which the Disclosing Party has acquired any portion of the Confidential Information or that are applicable to disclosure by the Disclosing Party of any of the Confidential Information to the Recipient.


(f)
The Recipient understands that neither this Confidentiality Agreement nor the disclosure of any Confidential Information to Recipient shall be construed as granting to it or any of its Representatives any license or rights in respect of any part of the Confidential Information.


(g)
In the event that the Recipient is required to disclose any of the Confidential Information to or by any governmental agency, tribunal or other entity by due legal process or by a stock exchange on which Recipient's securities are listed, then the Recipient shall provide the Disclosing Party with immediate notice of such requirement in order that the Disclosing Party may seek an appropriate remedy or waive, in whole or in part, the terms of this Confidentiality Agreement, in which case the Recipient shall disclose only that Confidential Information which it is advised by written opinion of counsel is required to satisfy such requirements.  A copy of such written opinion of counsel shall, at the request of the Disclosing Party, be furnished to the Disclosing Party prior to such disclosure.  Recipient shall cooperate fully with the Disclosing Party on a reasonable basis in any attempt by the Disclosing Party to obtain a protective order or other remedy.
2.
LIMITATION

Notwithstanding the provisions contained in paragraph 1 hereof, the Confidential Information shall not include any information or knowledge which:


(a)
was in the public knowledge or was generally known in the business community at the time of disclosure;


(b)
becomes part of the public knowledge or was generally known in the business community after the time of disclosure through no breach of the Recipient’s obligations hereunder;


(c)
as shown by written records, was already in the possession of the Recipient at the time of disclosure in the absence of a duty of confidence to the Disclosing Party; or


(d)
as shown by written records, is disclosed to the Recipient by a third party in the absence of a duty of confidence after the time of the disclosure and where such third party is not under any duty of confidence to the Disclosing Party.

3.
WAIVER

It is expressly acknowledged and agreed that the Disclosing Party makes no express or implied warranties or representations directly or indirectly to the Recipient as to the accuracy or completeness of the Confidential Information.  Neither the Disclosing Party nor any of its directors, officers, employees, agents, consultants or representatives shall have any liability to the Recipient or any other recipients of the Confidential Information arising out of the use of the Confidential Information, it being understood that only those particular representations and warranties that may be made to the Recipient in a definitive agreement respecting the Potential Transaction, when, as and if executed, and subject to such limitations and restrictions as may be specified therein, shall have any legal effect.

4.
EQUITABLE REMEDIES

The Recipient acknowledges and agrees that, in the event of a breach or threatened breach of this Confidentiality Agreement, the Disclosing Party will suffer irreparable harm for which money damages would not be an adequate remedy, and accordingly, the Disclosing Party shall be entitled to equitable relief, including injunction and specific performance, subject to the jurisdiction of the courts and in addition to all other remedies available in law or in equity.  No failure or delay by the Disclosing Party in exercising any of its rights or pursuing any remedies available to the Disclosing Party hereunder or at law or in equity shall in any way constitute a waiver or prohibition of such rights and remedies in the event of a breach of this Confidentiality Agreement or any agreement entered into in furtherance hereof.

5.
INDEMNITY

The Recipient hereby agrees to be liable for, and shall indemnify Disclosing Party from and against, all actions, claims, damages, losses, expenses and costs (including reasonable legal fees on a solicitor and client basis) which the Disclosing Party and its respective directors, officers and employees, or any of them, may sustain, incur or become liable for as a result of any breach of this Confidentiality Agreement by the Recipient, or its directors, officers, employees, affiliates, consultants and advisors, and this provision shall continue in full force and effect and be applicable regardless of whether any directors, officers, employees, consultants or advisors who have caused or contributed to such breach cease to be employed or engaged by the Recipient.
6.
RETURN AND DESTRUCTION OF CONFIDENTIAL INFORMATION

The Confidential Information shall remain the property of the Disclosing Party, and the Recipient agrees, in the event Recipient decides not to enter into the Potential Transaction or upon the written demand of the Disclosing Party, to return to the Disclosing Party all Confidential Information which has been provided by the Disclosing Party and to destroy all analyses, studies, compilations, copies, extracts, reproductions, computer data, memoranda, notes and other writings prepared by the Recipient based on or containing any of the Confidential Information, without retaining any copies thereof.  Within thirty (30) days of receipt of such written demand, the return and destruction of all documentation containing Confidential Information shall be certified in writing to the satisfaction of the Disclosing Party by an authorized senior representative of the Recipient supervising such return and destruction.  Notwithstanding the foregoing, Recipient shall be entitled to retain, for corporate governance purposes, a copy of any approvals presentation made to its Board of Directors which contains Confidential Information.  Furthermore, Recipient’s computer systems may automatically back up Confidential Information disclosed under this Confidentiality Agreement.  To the extent that such computer back-up procedures create copies of the Confidential Information, the Recipient may retain such copies in its archival or back-up computer system for the period Recipient normally archives backed-up computer records, which copies shall remain subject to the provisions of this Confidentiality Agreement until the same are destroyed, and shall not be accessed during such period of archival or back-up storage other than as might be required by this Confidentiality Agreement.  Notwithstanding the return or destruction of Confidential Information and notes, Recipient shall continue to be bound by its obligations of confidentiality hereunder.
7.
MENTAL IMPRESSIONS
The parties hereto recognize that Recipient and its Representatives, who are authorized to review the Confidential Information as herein defined, may form mental impressions (i.e., impressions not written or otherwise reduced to a record) regarding the Confidential Information.  The parties hereto agree that such persons shall not be precluded from working on other projects and that the use of these mental impressions by those persons for any purpose shall not be a violation of the restrictions contained herein.
8.
NON-EXCLUSIVITY
Recipient acknowledges that the Disclosing Party will be making this opportunity regarding the Potential Transaction available to other interested parties, and therefore this disclosure by Disclosing Party shall not be considered in any way to be an exclusive offer.  It is understood that this disclosure and the opportunity associated with it may be withdrawn by Disclosing Party at any time and without prior notice.  Disclosing Party reserves the right to accept or reject any offer regarding the Potential Transaction.  Nothing in this Confidentiality Agreement will require any of the parties to continue any discussions or enter into an agreement in connection with the Potential Transaction or compel Disclosing Party to furnish information to Recipient.

9.
PUBLIC ANNOUNCEMENTS AND OFFERINGS

Each party and its respective directors, officers and employees will not, without the prior written consent of the other party, make any statement, public announcement or release to the press, or to any trade publications or to any competitors, customers or other third parties in respect of the Potential Transaction.  Upon first obtaining the written consent of the Disclosing Party, the Recipient may disclose the Confidential Information, to the extent reasonably necessary, to prospective lending institutions, equity participants, or to any other persons in connection with the issuance by the Recipient of a prospectus, offering memorandum, information circular or other document or instrument pursuant to any securities legislation or otherwise in connection with the Potential Transaction; provided however, that the content of the portions or excerpts of such documentation that includes or contains references to either the Disclosing Party or the Confidential Information shall be subject to review and approval by the Disclosing Party prior to its release or issuance and provided further that if any reference to the Disclosing Party is contained in any documentation prepared or issued by or on behalf of the Recipient relating thereto, such documentation shall expressly contain a provision negating the existence of any representations and warranties, express or implied, by or on behalf of the Disclosing Party and stating that the Recipient is responsible for and assumes all liability for the accuracy and completeness of any and all of the Confidential Information therein provided or in any way described.

10.
REQUESTS FOR CONFIDENTIAL INFORMATION

All requests for Confidential Information from the Recipient will be directed to the Disclosing Party’s designated representative or representatives for that purpose (who may be designated orally), and the Recipient will not request Confidential Information from any other employees or representatives of the Disclosing Party.

11.
EMPLOYEES
The Recipient shall not, except with prior written consent of the Disclosing Party, solicit, directly or indirectly, any person currently employed or retained by or with the Disclosing Party, excluding any such person whose employment or retention thereby is terminated after the date hereof; provided that “solicit” shall not include the solicitation of any such person by advertising in a newspaper or periodical of general circulation or website or by an employee or executive search firm acting on behalf of the Recipient which it did not instruct or encourage such solicitation;
12.
NOTICES

All notices, requests, demands or other communications required or permitted to be made or given in connection with this Confidentiality Agreement shall be in writing and shall be hand delivered (including facsimile or other electronic transmission).  All notices, communications and demands shall be delivered:

if to Disclosing Party addressed as follows:

Husky Oil Operations Limited

707 – 8th Avenue S.W.

Calgary, Alberta T2P 1H5
Attention:
Christopher M. Beare

Manager, Acquisitions/Divestitures
Telephone:
403.298-6107
Fax No.:
403.750-4988
E-Mail:
Christopher.M.Beare@huskyenergy.com
if to Recipient addressed as follows:

Attention:


Telephone:


Fax No.:


E-Mail:


and shall be considered given when delivered.

13.
TERM

The obligation of confidentiality imposed hereunder shall be deemed to be a continuing obligation and this Confidentiality Agreement shall remain in effect for a period of one (1) year from the date first above written.

14.
GOVERNING LAW
This Confidentiality Agreement shall be governed by and construed in accordance with the laws of the Province of Alberta and the parties attorn to the exclusive jurisdiction of the courts of Alberta.

15.
ENUREMENT

This Confidentiality Agreement shall enure to the benefit of and be binding upon the parties and their respective successors, and to any other party who has furnished any portion of the Confidential Information to the Disclosing Party pursuant to an agreement.

16.
ENTIRE AGREEMENT
This Confidentiality Agreement constitutes the entire agreement between the parties hereto and all previous proposals and communications relative to the subject matter of this Confidentiality Agreement, oral or written, are hereby superseded.  There are no warranties, representations, terms, conditions, collateral agreements, express or implied with respect to the subject matter hereof, other than as expressly set forth in this Confidentiality Agreement.

17.
RESTRICTION ON USE

Recipient and any Affiliate and Representatives receiving Confidential Information pursuant to this Confidentiality Agreement shall only use or permit the use of the Confidential Information to evaluate the Potential Transaction and to determine whether to enter into negotiation concerning the Potential Transaction, and for no other purpose whatsoever.

18.
SEISMIC DATA

In the event the Disclosing Party provides access to Recipient to view seismic data as part of its review of Confidential Information, the Recipient warrants that under no circumstances will it or will it allow its Affiliates, Representatives or those persons receiving the Confidential Information pursuant to this Confidentiality Agreement to copy, remove, take away or reproduce in any form the seismic data or derivatives thereof.  This would include, but not be limited to, an absolute restriction against the use of electronic equipment to produce photographs or other digital copy or reproductions of any of the affected seismic data and or photocopies, sketches or tracings of such affected seismic data.  No electronic devices, cameras, USB devices, laptops or cellphones with photographic capability may be brought into any dataroom or an area where data is disclosed.

19.
NO ASSIGNMENT WITHOUT CONSENT

Recipient shall not assign this Confidentiality Agreement or any rights and benefits hereunder, in whole or in part, without the prior written consent of the Disclosing Party, and the Disclosing Party may grant or withhold such consent in its sole discretion and upon such terms and conditions as it chooses.  The Recipient may only assign this Confidentiality Agreement to an Affiliate upon written notice to Disclosing Party, provided, however, that Recipient shall remain liable for all obligations, whether expressed or implied, under this Confidentiality Agreement.

20.
ASSIGNMENT BY DISCLOSING PARTY

The Disclosing Party reserves the right to assign all or any of the benefits under this Confidentiality Agreement including, without limitation, the right to enforce any or all of the terms of this Confidentiality Agreement with respect to the unauthorized use or disclosure by Recipient or any of its Representatives of the Confidential Information, to the acquiror of any assets of the Disclosing Party pursuant to a Potential Transaction.
21.
ACCESS TO PROPERTIES

Without the prior written consent of Disclosing Party, Recipient will not, and will direct and cause its Representatives not to physically access any of Disclosing Party’s properties associated with the Potential Transaction.  Recipient agrees to comply fully with all rules, regulations, and instructions issued by Disclosing Party and its representatives regarding its actions while upon, entering, or leaving any of Disclosing Party’s properties associated with the Potential Transaction.

22.
EXECUTION

This Confidentiality Agreement may be executed by the parties hereto in counterpart with the same effect as if the parties hereto had signed the same document.  All counterparts of this Confidentiality Agreement shall be construed together and shall constitute one and the same instrument.  Delivery by either party hereto of an executed counterpart of this Confidentiality Agreement to the other party hereto by fax or email attachment shall be deemed to be sufficient delivery of this Confidentiality Agreement by that party.



IN WITNESS WHEREOF the parties hereto have executed this Confidentiality Agreement as of the day and year first above written.

HUSKY OIL OPERATIONS LIMITED


By:


By:



Christopher M. Beare

Manager, Acquisitions/Divestitures

Schedule "A"
Attached to and forming part of a

Confidentiality Agreement

Dated ____________________, 2016 between

Husky Oil Operations Limited and _______________________________
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