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PART I STATEMENT OF FACTS

1) On June 15, 2018, The Manitoba Public Insurance Corpaoration (“MPI” or
the “Corporation”) filed its General Rate Application for the 2019 rate year (the “2019
GRA".

2) On September 14, 2018, MPI filed the majority of its responses to the
second round of information requests (IRs) received from The Public Utilities Board of
Manitoba ({the “PUB") and intervenors, non-redacted. However, it also filed one

completely redacted response in answer to IR PUB (MPI) 2 024,

3) MPI now seeks leave of the PUB to file the documents in response to the

above IR (the “Confidential Documents”), confidentially.




PART IV

Issue 1:

Issue 2:

(6]
ISSUES TO BE DETERMINED
Should MPI be granted leave to file the Confidential Documents with the

PUB, in confidence?

If so, what conditions, if any, should be placed on the access to and use of

the Confidential Documents?
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PART V POINTS TO BE ARGUED AND ARGUMENT

Issue 1: Should MPI be granted leave to file the Confidential Documents with
the PUB, in confidence?

1) IR PUB (MP1) 2 024 and its 5 appendices each contain information that is
commercial, the work product of the third party who created them and, therefore, is
proprietary in nature. MPI is not authorized to make' the information contained in these
documents available for public use. The public release of this information could
reasonably be expected to result in undue financial loss or significant harm to the
competitive position of these third parties. Neither MPI nor the third party otherwise

makes this information available to the public.

2) MPI is contractually bound and/or bound by a duty at law to maintain this
information in confidence. Publishing this information, without authorization, exposes MPI
to potential legal liability, harms its repuiétion gensrally and could damage its
relationships with the third party. In the context of the 2019 GRA, MPI is only authorized
to make this information available to the panel members of the PUB and to its
representatives, advisors and consultants who require access. However, MP| expects
that the PUB will return the Confidential Documents should it decide that they must be

placed on the public record.

3)  MPI respectiully submits that receiving the Confidential Documents (and the
information contained therein), in confidence, outweighs the public interest in its

disclosure. Without the ability to honour contractual or other legal obligations respecting
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the dissemination of proprietary information, MP! may not be able to continue to conduct

business with this third party in the future.

4) As a result, MPI submits that the Confidential Documents cannot be placed on the

public record and that the PUB must receive this document in confidence.

5) If the PUB decides that the Confidential Documents must be placed on the public
record, MPI requests the opportunity to withdraw them prior thereto (as contemplated

under Rule 13(5) of the PUB Rules).

lssue 2: If leave is granted, what conditions, if any, should be placed on the

access to and use of the Confidential Documents?

6) MPI does not oppose the circulation any of the Confidential Documents by the

PUB, subject to the following restrictions, namely that:

a. those eligible to receive the Confidential Documents (an “Eligible Person”)

be:

l. a representative, a consultant or a professional advisor of a
registered intervener who has been granted standing to intervene on
an Issue or issues falling within the ambit of matters raised in each
of the respective documents; or

ii. arepresentative, a consultant or a professional advisor of the PUB,
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b. the Confidential Documents not be provided to an Eligible Person until or
uniess they execute an Undertaking of Confidentiality and a Confidentiality
Agreement, the form and content of which is acceptable to MPI and the third

party (see TABs 1-3 hereof); and

C. no use be made of the Confidential Documents or reference made to their
content at any time where doing so would place the confidential information
on the public record or make it available to persons other than Eligible
Persons who have complied with the requirement to execule the
Undertaking of Confidentiality and a Confidentiality Agreement as set out

above,

9)  Therefore, in the event that the PUB grants leave to file its response to IR PUB
(MPI1) 2 024 with the PUB, in confidence, MPI respectfully submits that it add the above

as conditions to their dissemination.

ALL OF WHICH IS RESPECTFULLY SUBMITTED THIS 17 DAY OF SEPTEMBER,
2018.

T SR A S A I SR AR TR
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UNDERTAKING OF CONFIDENTIALILY

TO: THE PUBLIC UTILITIES BOARD OF MANITOBA
WHEREAS on Septamber xxi2018, in Order %18 (the “Order”), Issued in the course
of The Manitoba Public Insurance Corporation's (“MPI") 2019/2020 General Rate
Application {2019 GRA"), the Public Utilities Board of Manitoba (the "Board") ordered
that certain documents described therein be received in confidence, pursuant to Rule
13 of the Board's Rules of Practice and Procedure (the “Confidential Docurments”).

AND WHEREAS the Order directs MPI to provide fibniredacted copies of the
Gonfidential Documents fo certaln gelect individua s followin heir execution of this
Undertaking and a prescribed confidentiality agregiiient. :

AND WHEREAS the Ordsr permits me, el individanizentilled], in my
capacity as |IiSBHOIBAL [6dA] o USa Jlnself Hatreior enttvisithe
Boaid: the Canddian Assoslallon of: Gois o1ei], {8 féteive non-redacted copies
of the Confidential Documents, subject g

NOW THEREFORE, in consideration of recelVit

Documents; : R

1, lunderstand and agy

T

SR
(a) that lﬁ%ﬁm

e
() %ty inford

nétlon {;ontaitiéh In the Confidential Documents (including
iontial Bocur 1efits themselves);
PR

that h4s been filed by MPI with the Board in

=

",;:Etranscripm-, notes, working papers, calculations,

() all”videncs,

analygis or other materials based on or using the Confidential

&4

Documents or any information contained therein, that | receive,
reviaw or prepare (related materials) during the course of tha 2019

 GRA or any appeal, review or rehearing of the Board's decision in

~ the proceeding for the purpose. of participating In the 2019 GRA or
‘any appeéal, review or rehaaring from the Board’s decision in the
proceading,

(b) that the execution of this Undertaking is a condition of my being granted
accass to the Confidentlal Information;

(¢)* that this Undertaking will be filed with the Board;




2.

(d) to observe any terms and conditions imposed by MP1 as they relate to the
access, use and protection of the Confidential Infermation; and

(e) that, in the event that | breach this Undertaking, there may be
consaguences which could include, without limitation, the following:

(i) a denial or reduction of costs to, or a cost award against, my client,
my principals or me personally; and

| ‘_?igh_t_,tp receive andlor

(i)  animmediate and absolute revocation ti_
retain all or some of the Confidential |if

I hereby undertake: R

g

(@)  to use Confidential Information exclusively for andithin the scope of

my clientiprincipallemployer's Board-approved intarvent]
GRA progeeding; :

(b)  to maintain all.of the Confidential Information in confidenca and ne

divulge it to any pergon save and aﬂéﬁg;;fpr_pane] mambers of the Board

¢ een authorized by the Board to receive

: "ir%ﬁ.ggecuiédg;g@_d filed with the Board this

nilality? reaméh‘t{;;,unleaa otherwise required

¥ w en hotice to the Board and
gen requiredy :

or 1o any person Wngx!
sueh information andiy
undertaking and the Cof
by law, in which cags, |

MPI that stuch Htgqiqsufe

“any manner; the Confidential Information
in paragraphs (a) and (b) above;

P

{o,take prudant; reasonable steps to keep confidential and to prolect the
1t .'ﬁliﬂlélﬁfgrmatibn from unauthorized disclosure;

mlfy and gaye harmless thie Board from and against all claims,
Oteedings, demands, losses, damages, costs, and expenses
ay'bé brought against the Board or which the Board may suffer,
pay.br incur, resulting from, or arlsing in connection with, the
7éd'use or disclosure by me of the Confidential Information or

d Materialg;

(h  subjec fi'é-subparagr;ajph's {ty) and (h) below, within 30 days of the expiration
of any appeal or review petlod of tha Board's degision in respect of the
2019 GRA, unless otherwise diracted by the Board, to:

{iy expunge all electronic copies of the Confidential Information -énd
related materials from all electronic -apparatus and data sterage
media in my possession and under my difection and control;




@

{h)

(i)  deliver to MP| or destroy all paper coples of the Confidential
Information and related materials in my possession or under my
direction and control; and

(i)  provide an executed statutory declaration {In the form attached
as Appendix “A"), to the Board and MP,

in the event that any Board decision in reapect of the 2018 GRA is the
subject of a review application, to: i

()  within 30 days following the release oft’__ _Boar'd'a final disposition

of any review application;

1nformatlon and ed materials dm all electronic
apparatus and | storage media in rmy’ possession and
under my direq and con ol

deliver to MPI % 0

1) expunge all elec %%j% ¢ copies o the Confidential

ray all paper cop!es of the
-.gn{i related mataria!s in my

2)

_ 'isicn In respect of the 2019 GRA Is the
appeai ap‘piicatron or appeal, to:

S .0 g6, d'ectad by a court of compstent jurisdiction,
a0'days followliithe release of a final decision disposing of

ypel (a decision dismissing the application for permission to
ora final decision on appeal):

L %e all electronic copies of the Confidential
% Information and related materlals from all electronic
. apparatus and data storage media in my possession and
©  under my direction and control;

"'=_.-"5..',|.2) deliver to MPI or destroy all paper coples of the
i Confidential Information and related materials in my
possession or unider my direction énd control; and

3)  provide an executed statutory declaration (In the form
attached as Appendix “A”), to the Board and MPI, and




() to promptly report any violation of the reciplent of this undertaking to the
Board and MPI, and shall take all reasonable steps to retract any
unauthorized disclosure and report such activities to the Board and to MPI.

3, The obligations created herein shall not preclude my:

(@) using or disclosing the Confidential Information at a time when
Confidential Information is generally available to the public, other than
as a direct or indirect result of any disclosure bylma which is prohibited
hereunder; and

(b)  disclosing the Confidential Information to'the extent such disclosure is
required by faw, Court order of camp!ént aulhority of any governimental
body or professional discipline body{irovided that ?::nt%1 rthau in respect
of a mandated disclosure to thg”slgr g lew society or
legal professional liability insyrs

signatory's govern|
afi' the Board and MP| aré: provided with
notice: prompﬂy upon my berf Sl lng @
Dated at [Cifv]:/ AT |

at such noilce fs*required
1

Signature: _

Name (please prfnt} g

Address:

Telephone;____

Fax:

g it



ARPENDIX A

STATU L
L, . (recipient) of the __ (city/town) of
Cin iha o (province/state) of , do

1) | had in my possassion and under my direction and;Bontrol records, reports,
documents or information, or porﬂons thereof, thatiWere granted confidential
treatment ("Confidential Information”) by the Board pUfSuant Ruie 13 of the Boa?d s
Rules of Practice and Procedure, and had inmy, :;i;?f selon
and control gvidence, transcrlpts notes, worpin papers, g
other materials based on or using the C Nt fideritial iniof"
reviewed or preparad (“rélated material' o

Iatians, analysis or
fop that | received,

2) | executed an undertaking in accordanﬁe with Rulg 13 of the Bodtd's Rules of
Practice and Procedurée to have access to the Gonfidential Information and related
materials (the "Undertaking"

3) | have made no use of the C @;
permitted pursuant to the U nd_ Itakin

4)
5)
8) . _.va dalu%}%ato MPI or have destroyed all paper copies of the Confidential
e*% _form;ation Efal ted- matenais in my possession or under my direction and
ontro

And | makg% solemn .‘_.:. Iaratuon conscientiously belleving it to be true and knowing
that it is of lhé%e force aihd effect as if made under oath.

DECLARED BEF‘%E?%E at the of

B in the Province of Mamtoba,
this day of 2201

(Recipient) -

A Niﬁ'taw Public / Cdmmlssloner for Oaths
in and for the Provinge of Manitoba
My commission expires:







THIS CONFIDENTIALITY AGREEMENT made this %% day of Septetiibsr; 2018

BETWEEN:

THE MANITOBA PUBLIC INSURANCE CORPORATION,
{called "MP1") L g

of the first part,

[iheBrhAmS shIndIAls
(ca!_re_g the “Conf

R

of the sacond part.

ey

] : 7
WHEREAS on Saptaihbisrx
Board of Manitoba (th
2019/2020 Geiiéral Ratd
responge to Round 2 Informaj
13 of the Board's Rules of Pra

AND WHEREAS the Confidential )
commerclally sensitive. .,

AND WHERE‘ASt  Order directs MPI to provide a non-redacted copy of the
Confidential Docum g § to the Confidant, following their executlon of a prescribed
undertaking and (his Confldentiality Agreement (the “Agreement”).

NOW THEREFORE IN CONSIDERATION OF recelving access to the Confidantlal

18,1 Wﬁgi‘iﬂﬁ (the “Order"), the Public Utilities

? JWithin the course of considering MPI's
19 GRA"), that tertain docuiments prepared in
n Requests be receivad in confidence, pursuant to Rule
e and Procedure (the “Confidentlal Documents”).

ocuments contaln information that is confidential and

Documents, the sum of onie (§1.00) dollar and other good and valueble consideration,

:*hﬁ receipt and sufficlency of which is hereby acknowledged, the partles agree as
ollows;




ARTICLE 1 DEFINITIONS
In this Agreement:

“Authorized Porson” means any person permilted by the Order to recelve the
Confidential Information, who is In compliance with the conditions on the recelpt and use
of the Confidential Information, as set out in the Order.

“Confidential Information” means any information contained in the Confidential
Documents (and includes the Confideritial Documents themsalves) and any information
that has been filed by MP1 with the Board In confidence pii nt-to the Order.

“Parmitted Uses” has the meaning set forth in Attlo!'é 2 Eaiow

“Reverse Engincor” means to discover, sy 0

Confidential Information foi!owing'a’detaﬂed exanminal .

“Unauthorizéd Person” means emy Persm’t ofher thae}
Authorized Person, = ‘g

: .1 thorized Persem and

rep%rt suitable for ﬂiing on the public record of the
gidhd testify on the public record of the Proceeding. Without
\t.of the Board obtained in advance, the Confidant shall not
e i A report or testimony any OonﬂJential Information or any
' that would enable an Unauthorized Person to Reverse-

gar Confidential Information: To the extent that the Confidant relies

upon Confidential Information to arrive at a conclgsion, the Confidant
may Include in the Report or testimony information at a level of summary
and aggregation which will not disclose Confidential Information or
enable an Unauthorized Person to reverse-engineer the Confldential
Information, subject always to the Confidant providing a redacted Report
on the public record and a complete report in confidence to the Board
and/or testifying in camera where Conﬁdentml lnformation is discussed.




ARTICLE 3 CONFIDENTIALITY
Except as specifically provided in Article 2 above (Permitted Uses), the Confidant shall:
(@8  Keep the Confidential Information in the strictest confidence:

(b)  Notdisclose Confidential Information to any Unauthorized Person without
the prior written consent of MPI; .

©  In the case of a disclosure to an Unauthqgﬁf'grsqn with the prior

written consent of MPI, obtain from thes:Uhauthorized Person an

undertaking or confidentiaiity agreerment gatisfactory in form to the

Board and MPI, on terms no lessiifestri ‘;é"’f‘? those in this

(d)  Take prudent, reasonable steps.io protect Confidentlaf;

its possession from inadvertent disclosure to an Unauthoti#ed Person;
and !

(e)  Destroy or return the,Confidential 1 matlon (if so permitted) when
required and in the mannar.re HIRNIONL <

If the Confidant so chaoses, they ma
that are in the process _of being pr
disclosures to an Unauthorized

ks

3, " »
3, CC ; :}g__,cn particular documents
1N §“ of avoiding inadvertent

. ARTICLE 4 COMPELLED DISCLOSURE
In the event that the 4 |
above, 1 §l&%§ﬁ%¥

oy

nfidanit, of an: Unauth Tized Person refetrad 10 in Atticls 3(c)
indicating that they may or shall be legally compelled to disclose

any ofifhe Confidentid), information, the Confidant shall provide MP! with prompt notice
80 i# APl may, : 7ie solediscretion, seek a protective order or other appropriate
ramad ”‘aﬁg' W ‘

ahtand ¢h) Unauthorized Person referred to In Article 3(c) above shall
cooperate fully,with MR[ Brotecting the confidential and propristary nature of the
Confidential Infor atiofiigought to be compelled to be disclosed, including providing
assistance to MP[ijniflie prosecution and defanca of any action(s) or procaeding(s)
brought or made in ré$pect of such matters.

The Confid 't%_ts:gnd any sug

In the event that such protestive order or ofhér remedy is not obtained, or that MP|
waives compliance with the provisions of this Agreement, the Confidant or Unauthorized
Parson referred to in Article 3(c) above shall furnish only that portion of the Confidential
Information in respect of which: it shall be legally réquired to disclose.




ARTICLE 5 FURTHER COVENANTS
The Confidant shall |

(@  use the Confidential Information only for the Permitted Uses and for
no other purpose whatsoever; and

(b)  not use or reverse engineer Confidential Information for personal gain
in any fashion, other than for the receipt of compensation for his or her
participation in this proceeding.

ARTICLE 6 NO LECENGE "

The Confidant agrees that the Confidential !_"’iion is the property of MP), its
contractual counterparties and domestic custonars, and the Confidant shall not contast
or challenge any of their rights in or to any G4 gxaﬂon The Confidant does

entia! Infor
not receive any right, title or interest of any ar In or to any 'Gonfidential
Information. '

-"1' 2

pqriie $iuaind the obligations of the

This Agreement is effactwe upon éxecm#on by h. :
shall not terminate but shall continue without limitation

Confidant under this % 8

of time.

é

@g%ﬁITABLE REMEDIES

reatened b?%gcﬂ of this Agreement by the Confidant, the
siffered by MPI may not be compensable by monetary
g hat MPI shall, in addition to any other available legal
éﬁﬁek an injunction against such breach or threatened

In the event of a breach ‘% {t
paities, agree thaf’ the harry;
damages alone and, acaprdmﬂ
or aqunabie remedlas, bé vanﬁtle
breach.

pem———)




ARTICLE 9 NOTICES

Any notice or other cormmunication required or pemitted to he given under this
Agreement must be in writing and shall be delivered to:

a) MPI b) Confidant;
Exacutiva Offices (neertAdareds)
912-234 Donald Street soitAddress]
Winnipey, Manitoba R3C 4A4 stal.Coda)
Attr: General Counsel

and Corporate Secrelaty

'5'5. )

b A
or such other addresses as sither party may n'ot_lfﬁ?e other of in,Wiiting. Nolices may
be given by personal service or fax transmissi %ﬁ ly notice glven by personal service
shall be deamad to have been effectually give and received at the date and time of
actual delivery. Any notice sent by fax trﬁ% fnission shall be deemed to:have been
effectually given and received on the next bliginess d tollowing transmission.

ARTICLE 10 INTERPRETATION AND ENFORCEMENT

This Agreement shall be subject to, 'irii"a_rpretéﬁ.f

: _ : ; rmed:and enforced in accordance
with the laws of Manitoba and the applicable laws o

anada Without regard to Manitoba

or federal Canadian law governing conflicts of law, evel|f ne or more of the parties to
this Agreement is resident of of domiciled In any other province, state, or country. The

parties hereby irrevocably attornito the exclusive jurisdiction of the Court of Queen's
Bench of Manitoba, Winnipeg.Centre. The fecitals hereof form an integral part of this
Agreement, Section ﬁ‘g’_gdi’é}ggﬁi'ihlijfﬁgreeméﬁt_ara-for the convenience of the parties
ot the intarpretation of this Agreement.

9 ARTICLE 11 SEVERABILITY
;{é; 4 ML

i b i
If any ﬁ”@ri@ion in this Agraement Is illegal, invalid or unenforceable at law, it shall be
deemed 10’ severad fralfthis Agraement and the remaining provisions shall continue
in full force antieffect. Jh# parties agree that they shall endeavor to replace any such
severed provision withia hew provision which achieves substantially the same practical
alid and enforceable.

ARTICLE 12 WAIVER

No failure or delay by MPI in exercising any right, power or privilege hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any right, power or privilage
hereunder. No waiver of any provision of this Agreement, or a breach thereof, shall




be effective unless it is in writing and ssgned by the party waiving the provision or the
breach thersof.

ARTICLE 13 ASSIGNMENT
The Confidant shall not assign this Agreement without the prior written consent of MPI.

No assignment of this Agreement shall operate to reﬂeve the Confidant from any
obligation of this Agreemant,

ARTICLE 14 FURTHER ACTS AND A88U
Each of the patties shall, from ﬂme to time, do all acts a%d thlng sl
to timie all such further documents and assurances as may be nedess

and give effect to the terms and conditions of this }Agreement

r of counterparts, including
sd 4n otlginal and all of which
. A'Bhotocopied and/or fax copy

£ rt?,x!ﬂ a single documant or

This Agresment may be exec
counterparts sigied by fax, each cfiwhie
together shall constitule one in the" IAMe
of this Agreement bearing the sigr

counterparts theraof as pravlded herel ,‘zg
of this Agreement. . -

IN WITNESS WH ER&OF tha paﬂles heret:% duly exacuted this Agreement on the
date first ab !

MAN]TOBA PUBLIC INSURANCE

Per:
Name:
Title;

- CONFIDANT

WITNESS [PRINTED NAWE]

WITNESS [SIGNATURE] [BIBNATURE]
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THIS CONFIDENTIALITY AGREEMENT made hi i day of Sepléiibe 2013

BETWEEN:

MITCHELL INTERNATIONAL INFORMATION SERYICES INC.,
(called “MITCHELL")

A of the first part,
- and - f,a’@?f
AL
ST i
‘of the second part.

SRS 13018, in OFdEF %8 (the “Order”), the Public Utlities
initoba 2'1" ﬁ%%%%d within the course of considering MPI's
020 Generel Rate’Apblication ("201! ?ﬁR‘A"). that certain documents prepared in
response to Rolindig InforMation Requests be received in confidence, pursuant to Rule
13 of the Board's Rulés of P aglice and Procedure (the “Gonfidential Documients”),

e g a >§_._ % ." z"

AND WHEREAs the Confldential Documents contain information that is confidential and
commercially sensitive,

AND WHEREAS the' Order directs MPI to provide a non-redacted copy of the

Confidential Documernits to the Confidant, following thelr execution of a prescribed

undartaking and this Confldentiality Agreement (the “Agreement”),

NOW THEREFORE IN CONSIDERATION OF recelving access to the Confidential
Documents, the sum of one {$1.00) dollar and other good and valuable conslderation,
'thﬁ- receipt and sufficiency of which is hereby acknowledged, the parties agree as
follows:

P




ARTICLE 1 DEFINITIONS

In this Agreement;

“Authorized Person” means any person permitted by the Order 10 recaive the
Confidential Information, who I8 In compliance with the conditions on the recelpt and use
of the Confidential Information, as set out in the Order.

“Confidentlal Information” means any information conta
Documents (and includes the Confidential Documents themsél
that has been filad by MPI with the Board in confidence p

ed in the Confidential
j68) and any information
nt to the Order. .

“Parmittod Uses” has the meaning set forth in Articla2/Belowiiy:,

“Person” shall be broadly interpreted to inclqu,?%l{hout limitation sany corportation,
"Procesding” means the proceeding bemré':'iﬁ'gi_gaa he

partnership, other entity, or individual. e

el
Hak

“Revorse Englneer” means to gi cover, synthésize or otherwise recreate the
Confidential information foiiowmgﬁm; Q’;E%;Lad examinatlon.
i .' AL s '-Iv

*fl}s% o

“Unauthorized Person” means a%
Authorized Person,

W il e

d Uges”); &

'l‘ég?%l ‘ tions to, carry out critical analysis, form conclusions
Ay n.Authorized Person; and

) repa repoft suitable for filing on the public record of the
¢ % Procesdi d testify on the public record of the Proceeding. Without
ﬁhﬁ consenliof the Board obtained in advance, the Confidant shall not
"lﬂ;";ﬂ  fighe report or testimony any Confidential Information or any
infofmgtlon that would enable an Unauthorized Person to Reverse-
Engineer Gonfidential Information. To the extent that the Confidant relies

upon Confidential Information to amive at a conclusion, the Confidant
may Include In the Report or testimony Information at a leve! of summary
and aggregation which will not disclose Confidential Information or
enable an Unauthorized Person to reverse-engineer the Confidential
Information, subject always to the Confidant providing a redacted Report
on the public record and a complete report In confidence to. the Board
anhd/or testifying in camera where Confidantial information Is discussed.




ARTICLE 3 CONFIDENTIALITY
Except as specifically provided in Article 2 above {(Parmitted Uses), the Confidant shall:
(@  Keep the Confidential Information in the strictest confidence,;

(b)  Notdisclose Confidential Information to any Unauthorized Person without
the prior written consent of MITCHELL;

€  In the case of a disclosute to an Unauthorized Person with the prior
written consent of MITGHELL, obtain from the Unauthorized Person an
undertaking or confidentiality agreeme'ng;l';j_.é'é'ﬂgfgctory in form to the
Board and MITCHELL, on terms no less restrictive than those in this
Agreement; . P e

e i ol e , .
(d)  Take prudent, reasonable ste 1540 protact Confidentlal Information in
its possession from Inadvertdhtidisclosure,to an Unauthorized Parson;

and L e

bn (If so parmitted) when
ie Board,

‘;%%commants on particular
n -ha interests of avoiding

(e)  Destroy or return the Confldential*l}
required and in the manner requlred by

if the Confidant so cﬁoo_ses

' i, W
COMPE(LED DISCLOSURE

In the event that the Gdhf v or‘g{iﬁﬁi} ithorized Person referred to in Article 3(c)
above, racelves notice in ﬁ

-Qives notice indigating that they may or shall be legall gompelled to disclose
any of the Confideritial Infofjation, the Confidant shall provide ﬁﬁ&#&m with prompt
notice go that MITCHELE ma qi its sole discration, seek a protective order or other
approptlate remedy. W T

3L

nauthorized Person referred to in Article 3(c) above shall
HIELL protecting the confidential and proprietary nature of the
i sought to be compelled to be disclosed, including providing
JTCHELL in the prosecution and defence of any aotion(s) or
ght or made in respect of such matters.

The Confidant and any suc
cooperate fully with MITGE
Confidential Informat
assistance to N
proceeding(s) bro

In the avent that such protective order or other remedy Is not obltained, or that
MITCHELL waives compliance with the provisions of this' Agresment, the Canfidant or
Unauthorized Person referred to in Article 3(c) above shall furnish only that portion of
the Confidential Information In respect of which it shall be legally required to disclose.




ARTICLE 5 FURTHER COVENANTS
The Confidant shall:

(a)  use the Confidential Information only for the Permitted Uses and for
no other purpose whatsoever; and

() not use or reverse engineer Confidential Information for parsonal gain
in any fashion, other than for the recelpt of compensation for his or her
participation in this proceeding. :

ARTICLE 6 NO LICENCE "

P
The Confidant agrees that the Confidential Infor QE%: pertaining to MITCHELL is the
property of MITGHELL, its contractual count @fs and domestio customers, and the
Confidant shall not conlest or challenge arj%;[; their rights in or to any Confidential
Information, The Confidant does not receive ahy, right, 4itié%or Interest of’-ia’!’ay\-nalure
whatsoever in or to any Confidential Information’ S,

ARTIGLE 7 GONTINUING OBLIATION

This Agreement is effective upon exediition by both'parties
Comfidant under this Agrgfignt shall nof
of time. e

inte bt shiall continue without limitation

WEs BLE REMEDIES

TidlEs _ﬁéin‘i

# i . .;'}':&-.i"'.;;:. : .

Fhreatened b égéf‘ioi this Agreement by the Confidant, the
é ared by | h“ﬁ%]-é L iy not be tompensable by monetary
rdinglyi.that Tb{;{ LI shall, in addition to any other available
lles, be grifjtled to seek an infunction against such breach or

In the event of a breach;
parties agree thatthe harm
damages alone and, aé
legal or equitable reme
threatened breach,

hand the cbliga’ﬂon‘é of the




ARTICLE 9 NOTICES

Any notice or other communication required or permitted fo be given under this
Agreement must be in writing and shall be delivered fo:

a) MITCHELK b) Confidant:
| [RFovincs] Postal Code) 7 [Cliy) Ik ostal Godel
me] At

or stich other addresses as either party may notify thee

/i writing. Notices may
be given by personal service or fax transmissipn..mj ivBHiby personal service
shall be desmed 16 have been effectually given and received at tt gidate and time of
actual delivery, Any notice sent by fax frangmiission shall be deemétiito have been
affectually given and teceived on the next business day following transtigsjon,

ARTICLE 10 INTERRRETATION AND ENFORCEMENT
e i 1
‘Ihte ﬁg;% parformad arid enforced in accordance
table [Bwsiof Candda without regard to Manitoba
lets of Jay ,-aégf if one or more of the parties to
: . ident of or iulany otheF'province, state, or cauntry. The
parties heraby Irrevosably attorn to the “gfusive' jurigdiction of the Court of Queen's
Bench of Manitoba; Winnipeg Gehtre, Théiracitals hereof form an integral part of this

Agreement. Section headings In this Agreemont are for the convenisnce of the parties
P of tfils Agreement,

only, and shall not affeot ti

g, e v severamuy

Brovision in this'*’_
deeme 1‘%&; severed fran).
In full fore n}ng effect, T parties agree that they shall endeavor to replace any-such
severed proVig 0 with a:iew provision which achieves substantially the same practical

i

effact and whichi(s vajidiand enforceable.

:}T :amgﬁﬂa ilegal, invalid or unenforceable at law, it shall be

) this Agreement and the reniaining provisions shal continue

e

W

ARTICLE 12 WAIVER

No failure or delay by MITGHELL in exercising any right, power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partlal exercise thereof
preclude any other or further exercise thereof or the exercise of any right, power or
privilege hereunder. No waiver of any provision of this Agteement, or a breach




thereof, shall be effective unless it is in writing and signed by the parly waiving the
provision or the breach thereof.

ARTICLE 13 ASSIGNMENT
The Gonfidant shall not assign this Agreement without the prior written consent of

MITGHELL. No assignment of this Agresment shall opsrate fo relieve the Gonfidant
from any obligation of this Agreement, S

ARTICLE 14 FURTHER ACTS AND ASSURANCES

Each of the parties shall, from time to time, do afl aots dnd th!ngé%;qu___ execute from time

to time all such further documents and assuranées'a ] :

and give effect to the terms and conditions %ﬁ :
AR

This Agreement may be execled. in any nUrbe
countterparts signed by fax, each of which shall be de8fy
together shall constitute one in the game instrument, A

of counterparts, including
an orlginal and all of which
hotocopled and/or fax copy

it
f

“idh a single document or

of this Agreement bearing the signature of each party:
counterparts thereof agipfovided herein, shall be desmad ‘an original execution version
it el T

of this Agreement,

t

IN WITNESS WHERBOF t o

ks arato have duly executed this Agreement on the
date first above writtert! e

et % B
% As.'l-._,)u‘

W——— CONFIDANT
WITNESS [PRINTED NAWE] |

i

WITNESS [SIGNATURE] T [SIGNATURE]




