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NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (this “Agreement”) is made effective [date] (the “Effective Date”) by and between Superior Plus Energy Services Inc. (“SPES”) with a mailing address of 401-200 Wellington Street West, Toronto, Ontario and an email address of walt_stuart@superiorpluspropane.com and jablaza@superiorplus.com, and [Recipient] (the “Company”) a [Jurisdiction of Incorporation of Recipient] corporation, with mailing address of [Mailing Address of Recipient] and an email address of [Email address of Recipient] each a “Party” and collectively the “Parties”. 

WHEREAS, SPES proposes to disclose certain Confidential Information (as defined below) to the Company for the purpose of enabling or furthering a sale of certain real property owned by SPES or its affiliates (the “Property”) to the Company and then on an on-going basis in connection with that proposed sale (the “Purpose”); 

AND WHEREAS, the Company agrees to keep the Confidential Information secret and confidential and to make no use of it except for the Purpose and in accordance with the terms and conditions of this Agreement;

NOW THEREFORE, the Parties agree as follows:

1.
Definitions. As used herein, the term:

1.1
“Confidential Information” means all information disclosed or otherwise made available, directly or indirectly by SPES or its affiliates to the Company on or after the Effective Date relating to any of the technical, financial or business affairs of SPES or any information whatsoever relating to the Property, whether disclosed verbally or in written or tangible form, and whether marked or otherwise identified as being confidential or not. Confidential Information includes, for the avoidance of doubt, the existence, terms and conditions of this Agreement. Confidential Information also includes all notes, summaries, compilations and other derivatives prepared by the Company that contain, reflect or are wholly or partially based upon information disclosed or otherwise made available, directly or indirectly, by SPES or its affiliates to the Company on or after the Effective Date, provided that Confidential Information can be retrieved from such materials.

1.2
“Permitted Reviewer” means the directors, officers, employees, third party contractors and advisors of the Company that have a bona fide need to know the specific Confidential Information in order for the Company to carry out the Purpose, and who have each entered into a written nondisclosure agreement on terms no less onerous than those contained herein obligating it to protect the Confidential Information.

1.3
“Third Party Information” means confidential or proprietary information SPES has received and may receive from third parties subject to a duty to maintain the confidentiality and restrict the use of such information.

2.
Treatment of Confidential Information. The Company shall not use any Confidential Information except solely for the Purpose, and shall not disclose any Confidential Information in any manner whatsoever, except to Permitted Reviewers and then only to the limited extent necessary for the Company to carry out the Purpose. The Company shall: (a) protect Confidential Information disclosed to it with at least the same degree of care as it exercises to protect its own confidential information of a similar nature, but in any event with no less than reasonable due care; (b) be responsible and liable hereunder for any breach  or threatened breach of this Agreement by a Permitted Reviewer, as if the same were a signatory hereto; and (c) immediately notify SPES upon discovery of any improper or unauthorized use or disclosure of Confidential Information, or any other breach or threatened breach of this Agreement, and use its best efforts in cooperating to regain possession or prevent further unauthorized use or disclosure of such Confidential Information. The Confidential Information shall not be copied, reproduced in any form or stored in a retrieval system or database by the Company without the prior written consent of SPES. Additionally, the Company represents and warrants that it has taken commercially reasonable measures to protect its technology infrastructure and data from cyber security breaches. Neither Party shall disclose to any third party, for any reason, the existence of this Agreement or that any meetings or discussions have taken place without the expressed written consent of the other Party.

3.
Return of Confidential Information. Upon receipt of a written request of SPES, or upon termination of this Agreement, the Company shall return all Confidential Information in the possession of the Company or that of its Permitted Reviewers, in whatever form, together with any copies thereof. Any information not able to be returned shall be destroyed and the Company shall certify such in writing to SPES.

4.
Exclusions. Notwithstanding anything else contained in this Agreement, the Company is permitted to disclose Confidential Information as required by applicable law, regulation or binding order of a judicial, administrative, or governmental entity that has jurisdiction over the Company, provided that, unless prohibited by law, the Company deliver immediate written notice to SPES of such impending release, and cooperate fully with SPES to minimize such disclosure.

5.
Ownership and Intellectual Property Rights. The Company acknowledges that SPES claims ownership of the Confidential Information and that no license or option under any trademark, patent, copyright or other intellectual property right is either granted to any party or implied by the conveying of the Confidential Information. 

6.
Absence of Representations and Warranties. The Company assumes all risks associated with its use of the Confidential Information, and will solely rely on its own appraisals, estimates, and interpretations in evaluating such Confidential Information. The Confidential Information is provided “AS IS” and without any express or implied representation or warranty including as to its accuracy, completeness, performance, non-infringement, or fitness for a particular purpose.

7.
Term. This Agreement will continue in full force and effect until terminated in accordance with this Section. Either Party may only terminate this Agreement upon 30 days’ prior written notice to the other Party. This Agreement will automatically terminate upon the consummation, if any, of the sale of the Property from SPES or its Affiliate to the Company. The obligation of the Company to return and destroy Confidential Information shall survive until fulfilled.

8.
Remedies. The Parties acknowledge and agree that there is no adequate remedy at law for any breach or threatened breach of the covenants of this Agreement, that such a breach or threatened breach by the Company or its Permitted Reviewers may irreparably harm SPES, and that SPES is entitled to equitable relief (including, without limitation, injunctive relief) with respect to any such breach or potential breach without the posting of any bond, in addition to any other remedies available at law. In the absence of fraud or willful default on the part of SPES, the Company shall indemnify and save harmless SPES from all damages, losses, claims, expenses and cost whatsoever resulting from the breach of this Agreement by the Company or its Permitted Reviewers.

9.
Notices. Any communication or notice hereunder may only be sent via overnight courier or email to the applicable address first set out herein, and will be deemed to have been properly delivered on the next business day after sending via overnight courier or email. Addresses for communication and notice may be updated from time to time in writing delivered to the other Party.

10.
General. Time is of the essence of this Agreement and the transactions contemplated hereby. This Agreement represents the entire agreement between the Parties with respect to its subject matter.  This Agreement is not assignable in whole or in part without the prior written consent of the other Party, and any attempt to assign any of the rights or to delegate or subcontract any of the duties or obligations of this Agreement without such prior written consent is void. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their permitted successors and assigns. The invalidity or unenforceability of any part of this Agreement for any reason whatsoever shall not affect the validity or enforceability of the remainder. This Agreement may only be modified by a written document signed by both Parties. It is agreed that no failure or delay by either Party in exercising any right, power or privilege under this Agreement shall operate as a waiver thereof. This Agreement shall be construed and enforced pursuant to the laws of the State of New York. Each Party hereby irrevocably waives any and all right to trial by jury with respect to any legal proceeding arising out of or relating to this Agreement. 

11.
Counterparts. This Agreement may be executed in one or more counterparts, by original signature or electronic copy thereof, each of which will be deemed to be an original, and all such counterparts will together constitute a single instrument.

IN WITNESS WHEREOF, the Parties hereto, by their duly authorized representatives, have executed this Agreement as of the dates set forth below.
SUPERIOR PLUS ENERGY SERVICES INC.

[__________________________]







By: 

 




By: 





Name:






Name:





Title:






Title:





Date:






Date:





BST99 1168553-2.059994.0010

2


