Redacted per s. 481 MGA

NON-DISCLOSURE AGREEMENT

This Agreement is made May ; 20 14
(Month) (Day) (Year)
by and between (S S SIEED @  Cape Breton Regional Municipality
(Name of Recipient)
(the “Company™).
WHEREAS:
A. The Company and (JEE (collectively, the “Parties” and each a “Party”) each possess certain

Confidential Information (defined below) about their respective businesses which they may disclose to
one another for the purpose set forth herein.

The Parties may request that Confidential Information be made available, one to the other, for the purpose
of permitting the other to evaluate whether (il act as agent, underwriter and/or financial advisor
to the Company or for such other business purpose as the parties may agree (the “Purpose”).

NOW THEREFORE, in consideration of the premises and further in consideration of the covenants and
conditions contained in this Agreement, the Parties hereto agree as follows

1.

Definitions. As used in this Agreement, “Confidential Information” means all information of either Party,
that is not generally known to the public, whether of an operations, contractual, business, financial, or
marketing nature, whether or not protected by patent, copyright, trademark, trade name, or otherwise, relating
to the business affairs of either Party that is disclosed and has been identified by either Party as being: (i)
proprietary or confidential; or (ii) that by the nature of the circumstances surrounding the disclosure should be
treated as proprietary or confidential. Confidential Information also includes all information concerning the
terms of the Parties' dealings and any preliminary advice or analysis of{ | | | j il

Purpose. The Parties shall use the Confidential Information solely for the Purpose and for no other purpose.

Dissemination of Confidential Information. The Confidential Information of each Party shall be
disseminated only to those officers, employees, contractors, and consultants of the other Party or its affiliates,
who have a need to know the Confidential Information for the Purpose; or, where applicable, to a (EEzEGD

Non-Disclosure. During the term of this Agreement, no Party shall use, disseminate, or disclose the
Confidential Information to any third party other than as provided herein, except such portion of the
Confidential Information which:

a. prior to the non-disclosing Party’s receipt thereof (i) was publicly available; or (ii) was in the non-
disclosing Party’s possession from a source other than the disclosing Party;

b. after the non-disclosing Party’s receipt thereof (i) becomes publicly available from a source other
than in the non-disclosing Party; (ii) is acquired by the non-disclosing Party from a third party free of
any restrictions as to its disclosure; or (ii) is developed by the by the non-disclosing Party without
reference to the Confidential Information;

c. is used, disseminated, or disclosed with the prior written consent of the disclosing Party; or

d. is disclosed pursuant to a requirement of federal, or provincial law or by any competent governmental
body or securities regulatory authority or pursuant to the rules of a stock exchange.




The Parties also agree to take all reasonable measures to maintain the confidentiality of Confidential Information
in their possession or control and, in any event, such measure shall be at least as protective as those measure that
the non-disclosing Party uses to protect its own confidential or propriety information.

5. Title. The Parties agree that all Confidential Information of a disclosing Party shall remain the sole property
of such disclosing Party and that no license, to use any of Confidential Information for any purpose other than
that expressly set out in this Agreement is granted hereunder.

6. Securities Law. Each Party acknowledges and agrees to advise its representatives that the Confidential
Information and the matters that are the subject of this Agreement may constitute material, non-public and
information and that securities laws prohibit any person who has received such information from an issuer
from purchasing or selling securities of that issuer or from communicating such information to any other
person under circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell
such securities until such time as such Confidential Information becomes publicly disclosed.
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such activities, may
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Purpose or their respective affiliates. Furthermore, (il or its affiliates may, in the ordinary course of its
business, provide research reports and investment advice on, or purchase securities in connection with
portfolio management services in, one or more of the Company or other parties involved in a transaction
being considered for the Purpose or their respective affiliates. An affiliate of (Jilil}s 2 shareholder (D

8. Injunctive Relief. The Parties acknowledge that the use or disclosure of the Confidential Information of a
disclosing Party in a manner inconsistent with this Agreement will cause such disclosing Party irreparable
harm, and the Parties agree that the disclosing Party shall have the right to equitable and injunctive relief to
prevent the unauthorized use or disclosure, and such damages as are occasioned by such unauthorized use or
disclosure.

9. Notice. Any notice or other communication required or permitted to be given under this letter agreement shall
be in writing and shall be sufficiently given or made by delivery or by telecopy or similar facsimile
transmission (receipt confirmed) to the respective parties as follows:

If to the Company:
Redacted per s. 481 MGA
(Recipient Address)
Attn:
(Recipient Contact Name & Title)
Facsimile: '

(Recipient Facsimile Number)



If to (D Redacted per s. 481 MGA

Any notice so given shall be deemed conclusively to have been given and received when so personally delivered
or so telecopied or transmitted. Any party may change its address by notice to the others in the manner set out
above.

10.

i1,

12.

Term & Termination. The Parties’ obligations under this agreement shall be for a period of two (2) years
from the date of this Agreement. Upon termination of this Agreement, at the request of the Company and
subject to its record keeping and regulatory requirements, ([ hall either destroy or return to the
Company all originals and copies of any and all Confidential Information belonging to the Company which
may be in the possession or control of (Nl Notwithstanding the foregoing or any other provision of this
Agreement, (Jlll computer systems may automatically back-up Confidential Information disclosed
under this Agreement and ([l may retain such back-up copies for the period they are normally archived;
provided that all such copies shall remain subject to the this Agreement until they are destroyed.

General. All covenants, conditions, limitations, and provisions herein contained shall be binding upon the
Parties hereto and their respective heirs, executors, administrators, successors and permitted assigns. No
modification, variation, or amendment of this Agreement shall be effective unless it is in writing and is signed
by the Parties hereto. No waiver of any breach or default under this Agreement shall be effective unless the
waiver is in writing and signed by the Party against whom the waiver is claimed. No waiver of any breach or
default shall be deemed to be a waiver of any other or subsequent breach or default. The formation,
interpretation, and performance of this Agreement shall be governed by the laws of the Province of Ontario.
The invalidity of any provision of this Agreement shall not affect the enforceability of any other provision of
this Agreement.

Counterparts and Execution. This Agreement may be executed in counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same document, and delivery by
facsimile copy or by email in PDF shall create a legal, valid and binding agreement between the Parties in
accordance with the terms hereof.

IN WITNESS WHEREOF the Parties have entered into this Agreement as of the date first above written.

Per:

Authorized Signing Officer

(Name of Recipient)

Per:

(Signature)

(Name of Signatory)

(Title of Signatory)



