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Denison Mines Corp.
Atrium on Bay, 595 Bay Street, Suite 402
Toronto, ON  M5G 2C2
Canada

Tel : 416 979-1991
Fax : 416 979-5893

www.denisonmines.com

 

March 19, 2014 
 
STRICTLY PRIVATE AND CONFIDENTIAL 
 
International Enexco Ltd. 
Suite 2060 – 777 Hornby Street 
Vancouver, BC 
V6Z 1T7 
 
Attention: G. Arnold Armstrong, President & CEO, Director 
 
Dear Sir: 
 
Re: Indication of Interest 

Denison Mines Corp. (“Denison”) is pleased to set out herein: (i) the indicative terms on which it 
is prepared to consider making an offer (the “Offer”) for all the issued and outstanding shares of 
International Enexco Ltd. (“IEC”) pursuant to a share exchange or other similar transaction (the 
“Transaction”) whereby IEC shareholders will receive shares of Denison and a right to benefit 
from the sale of IEC’s copper interests in exchange for their shares of IEC; and (ii) the basis on 
which Denison is prepared to commence negotiations toward definitive documentation in 
respect of the Transaction.  The exact form and structure of the Transaction will be determined 
following advice from Denison’s and IEC’s respective legal and tax advisors.  

Under the Offer as currently contemplated, each IEC shareholder would receive 0.26 common 
shares of Denison and a share or a portion of a share (each whole share being a “Spinco 
Share” and, together with the common shares of Denison to be issued, the “Consideration”) in 
consideration for Denison’s acquisition of all of IEC’s outstanding shares.  For greater certainty, 
Denison will not receive any common shares of Denison in exchange for its shares in IEC but 
will receive its proportionate share of the Spinco Shares.  The Spinco Share will be issued by 
either (i) IEC’s wholly owned subsidiary, Enexco International Inc. and/or such other subsidiary 
holding 100% of IEC’s Contact Copper Project and any other US mineral properties owned by 
IEC (“Enexco US”), or (ii) a newly incorporated wholly owned subsidiary of IEC (“Spinco”) 
which, in turn, will own Enexco US.  The terms of the Spinco Shares are more fully described in 
Schedule A.  The effect of the Transaction would be that Denison would acquire the assets and 
liabilities of IEC (including IEC’s interest in the Mann Lake and Bachman Lake projects) but not 
those assets and liabilities associated with Enexco US.  

IEC will use its best efforts to obtain support agreements from each of IEC’s directors, officers 
and significant shareholders pursuant to which they would each agree to support the 
Transaction and vote their securities of IEC in favour of the Transaction.  Such agreements 
would be entered into no later than the date on which the parties enter into a definitive 
agreement in respect of the Transaction. 
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Following completion of the Transaction, it is anticipated that IEC shareholders other than 
Denison will own approximately 2.1% of Denison’s common shares, based on Denison’s 
approximately 484.6 million common shares outstanding and IEC’s approximately 42.8 million 
common shares outstanding, both as of the date of this proposal letter.  

Any outstanding warrants and options of IEC as of completion of the Transaction, other than 
any warrants held by Denison, will be exchanged for options and warrants of Denison on the 
following basis: 

 in respect of the options, the exercise prices and number of Denison shares which may 
be acquired for the options will be adjusted having regard to (i) the exchange ratio for 
common shares comprised in the Consideration, and (ii) the final structure of the 
Transaction, and any IEC options so exchanged for options of Denison will not expire 
solely as a result of the holder thereof ceasing to be employed or engaged as a 
consultant, officer or director of IEC for a period not exceeding 90 days following 
completion of the Transaction; and 

 in respect of the warrants, the exercise prices and number of Denison shares which may 
be acquired for the warrants will be adjusted having regard to (i) the exchange ratio for 
common shares comprised in the Consideration, and (ii) the final structure of the 
Transaction, and any IEC warrants so exchanged for warrants of Denison will expire in 
accordance with their current expiry dates. 

IEC will require shareholder approval to complete the Transaction. Other terms of the 
Transaction are set out in Schedule A.   

Promptly following execution of this proposal letter, Denison and IEC will issue news releases to 
publicly announce their intention to pursue the Transaction and negotiate a definitive 
agreement. 

1. Conditions 

This proposal is subject to the following conditions: 

(a) the entering into of a definitive arrangement agreement in respect of the Transaction (the 
“Arrangement Agreement”) by Denison and IEC providing for the terms and conditions 
upon which the Transaction will be completed (including the terms and conditions set out 
in Schedule A attached to this proposal letter); and 

(b) the entering into of the Arrangement Agreement will be subject to the prior approval by 
the boards of directors of each of Denison and IEC. 

2. Due Diligence 

During the Exclusivity Period (defined below), IEC will provide Denison with reasonable access 
to its facilities, properties, personnel, books, records and documents to allow Denison to 
conduct due diligence for the purpose of evaluating the Transaction and will use its 
commercially reasonable efforts to provide all documents and information requested by 
Denison; and Denison shall provide the same to IEC with respect to Denison’s business and 
corporate structure. If any materials requested by a party in connection with its due diligence 
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review are subject to confidentiality agreements, the other party will use its best efforts to 
promptly obtain any required consents in order to permit the party to review such materials. 

3. Confidentiality 

Each of Denison and IEC hereby covenants with the other in terms of the confidentiality 
provisions set out in Schedule B attached to this proposal letter.  

4. Exclusivity 

From the date hereof until the Termination Date (defined below) (the “Exclusivity Period”), IEC 
agrees to deal in good faith exclusively with Denison with a view to settling the Arrangement 
Agreement as soon as possible.  IEC agrees that during the Exclusivity Period neither it, its 
affiliates nor any of their respective representatives, officers, directors, employees, advisors or 
agents will, directly or indirectly, make, solicit or initiate enquiries from, or the submission of 
proposals or offers from, any third party relating to any transaction that could be considered an 
Acquisition Proposal (as defined below) or participate in any discussions or negotiations 
regarding, or furnish to any other party any information with respect to, or otherwise co-operate 
in any way with, or assist or participate in or facilitate, any effort or attempt by any person to do 
or seek to do any of the foregoing and, to the extent any such discussions or negotiations have 
occurred with third parties prior to the date hereof regarding any prospective Acquisition 
Proposal, they shall be terminated immediately.   

For the purposes of this proposal letter, “Acquisition Proposal” means: 

(a) any take-over bid, issuer bid, amalgamation, plan of arrangement, business 
combination, merger, tender offer, exchange offer, consolidation, recapitalization, 
reorganization, liquidation, dissolution or winding-up in respect of IEC; 

(b) any sale of assets (or any lease, long-term supply arrangement, licence or other 
arrangement having the same economic effect as a sale) of IEC representing 20% or 
more of the assets, revenues or earnings of IEC, other than the sale of Enexco US as 
contemplated by this proposal letter; 

(c) any sale or issuance of shares or other equity interests (or securities convertible into or 
exercisable for such shares or interests) in IEC representing 20% or more of the issued 
and outstanding equity or voting interests of IEC; 

(d) any transaction or series of transactions involving IEC that is similar to any of the 
foregoing clauses (a) to (c), inclusive; and 

(e) any inquiry, proposal, offer or public announcement of an intention to do any of the 
foregoing. 

The restrictions contained in this section 4 shall not apply if a third party makes an unsolicited 
Acquisition Proposal to IEC which, in the opinion of the board of directors of IEC, constitutes an 
Acquisition Proposal which is a Superior Proposal, provided that (a) IEC provides Denison with 
immediate notice of such Superior Proposal (the "Notice of Proposal”); and (b) within five 
business days of receiving the Notice of Proposal, Denison has not delivered to IEC a proposal 
which is equal to or superior than the Superior Proposal noted in the Notice of Proposal. 
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For the purposes of this Offer, "Superior Proposal" means a bona fide written Acquisition 
Proposal: (a) that the board of directors of IEC concludes in good faith, after consultation with 
financial advisors and outside legal counsel, is reasonably capable of being completed on a 
timely basis, (b) that did not result from a breach of the no solicitation provisions in this Offer or 
the Arrangement Agreement, and (c) that the board of directors of IEC determine, in their good 
faith judgment, more favourable, from a financial point of view, to the shareholders of IEC than 
the Transaction. 

The Arrangement Agreement will contain similar provisions. 

5. Time is of the Essence 

It is understood and agreed that the terms of this proposal letter do not obligate Denison to 
make the Offer, and acceptance of this proposal letter by IEC does not obligate either of the 
parties to proceed with the Transaction or enter into the Arrangement Agreement.  This 
proposal letter does not purport to include all of the essential terms of the Transaction (which 
shall only be contained in the duly executed Arrangement Agreement and other documents to 
be executed in connection therewith).  

Notwithstanding the foregoing, all parties agree that time is of the essence and that it is their 
objective to determine the structure and terms of the Transaction, and resolve other matters 
necessary to confirm that the parties may proceed with the Transaction, with a view to entering 
into the Arrangement Agreement on or before April 11, 2014. In relation thereto, the parties 
agree to negotiate and cooperate with each other in good faith and finalizing the Arrangement 
Agreement and to respond promptly to the other party’s reasonable requests in relation thereto. 

6. Expenses 

Each of Denison and IEC will be responsible for its own expenses incurred in connection with its 
evaluation and pursuit of the Transaction. All parties will use their best efforts to minimize 
expenses incurred in connection with the Transaction. In respect of change of control payments 
(not to exceed $495,000) and advisory fees (not to exceed $375,000) to be incurred by IEC, 
Denison may elect to pay all such costs in shares of Denison (rather than have IEC satisfy 
those obligations in cash) and IEC shall use commercially reasonable efforts to ensure that all 
counterparties agree to accept payment of such costs in common shares of Denison, provided 
that one change of control payment in an amount not to exceed $120,000 may be settled by IEC 
in cash if the person entitled thereto will not agree to accept Denison shares in lieu thereof.  
Denison shares paid in lieu of cash in relation to change of control payments or advisory fees 
shall be valued at the trailing 20 day volume weighted average price of Denison as at the 
closing of the Transaction. 

Denison acknowledges that IEC has “flow-through” commitments in respect of which it has not 
yet incurred the necessary expenditures, which IEC currently estimates will total approximately 
$550,000 at completion of the Transaction.  The parties will work to structure the Transaction 
such that upon completion IEC will retain sufficient cash to fund those expenditure 
commitments.  For the avoidance of doubt, if on completion IEC has cash balances in excess of 
those commitments (whether from exercise of options, warrants or otherwise) that cash will 
remain in IEC and will not be transferred to Spinco.  Further, Spinco will issue shares to IEC to 
compensate it for certain transaction costs, as set forth on Schedule A. 
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In order to reduce overall expenses of the transaction, IEC agrees that Denison and its advisors 
will have carriage of the drafting of the Arrangement Agreement and all tax structuring.  

7. Not a Binding Agreement; Termination 

With the exception of sections 2 through 9 (including Schedule B), this proposal letter does not, 
nor is it intended to, constitute a binding or enforceable agreement.  Unless and until the 
Arrangement Agreement has been executed, none of the parties will be under any legal 
obligation of any kind whatsoever with respect to the Transaction by virtue of this proposal 
letter, except for the matters specifically identified in the immediately preceding sentence as 
legally binding. 

Sections 4 of this proposal letter (Exclusivity) will terminate on the earlier of (a) April 11, 2014 at 
5 pm Vancouver time, (b) the entering into of the Arrangement Agreement; or (c) such other 
date as may be agreed between Denison and IEC in writing (the “Termination Date”).  Except 
as otherwise expressly stated in this proposal letter (including Schedule B), upon such 
termination, the provisions of this proposal letter shall be of no further force or effect and no 
party shall have any liability to any other party hereunder, except for breaches of this proposal 
letter that occurred prior to termination. 

8. Ancillary Rights Agreement 

Forthwith after: 

(a) the parties failing to enter into the Arrangement Agreement, or 

(b) the parties failing to complete the Transaction as contemplated by the Arrangement 
Agreement, 

IEC shall take all necessary steps to immediately appoint Denison’s nominee to the Board of 
Directors of IEC in furtherance of Denison’s rights under that certain Ancillary Rights Agreement 
between the parties made November 29, 2012. 

9. Governing Law; Attornment 

This proposal letter will be governed by and construed in accordance with the laws of the British 
Columbia and the federal laws of Canada applicable therein.   

10. Execution; Entire Agreement 

This proposal letter may be executed in one or more facsimile counterparts, each of which will be 
deemed to be an original and all of which together will be deemed to be one and the same 
document. Except as otherwise specified herein, the binding terms of this proposal letter 
incorporates the entire agreement between the parties with respect to the subject matter of this 
proposal letter, and may not be amended or modified except in writing.   

All dollar amounts referenced in this document, unless otherwise stated, refer to Canadian dollars. 

[The balance of this page is intentionally blank.] 
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If the foregoing accurately reflects the terms and conditions of our agreement, would you kindly 
indicate your acceptance hereof by signing and returning a signed pdf copy of this proposal 
letter by email as soon as possible, and in any event, by 5:00 p.m. (Vancouver time) March 19, 
2014. 

Yours truly, 
 
DENISON MINES CORP. 
 
 
 
_Signed “David D. Cates”____________ 
David D. Cates 
Vice President Finance, Tax  
and Chief Financial Officer 
 
 
 
INTERNATIONAL ENEXCO LTD. 
 
 
_Signed “G. Arnold Armstrong”_______ 
G. Arnold Armstrong 
President & CEO, Director 
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SCHEDULE A 

TERMS OF THE ARRANGEMENT AGREEMENT 

 

Parties: Denison and/or one or more wholly-owned subsidiaries of Denison 
would enter into the Arrangement Agreement with IEC on the terms 
described herein, by no later than April 11, 2014. 

Purpose: Denison would acquire the assets and liabilities of IEC (including IEC’s 
interest in the Mann Lake and Bachman Lake projects) but not those 
assets and liabilities associated with Enexco US. The current 
shareholders of IEC will benefit from the continued ownership of 
Enexco US through the receipt of Spinco Shares. 

Consideration: The Transaction would be structured such that IEC shareholders 
would receive the Consideration in exchange for their shares of IEC.  It 
is anticipated that IEC shareholders would receive 0.26 shares of 
Denison and one Spinco Share (or a portion thereof) for each IEC 
share outstanding.  In respect of its ownership of shares of IEC, 
Denison will receive only its proportionate share of the Spinco Shares. 

Spinco Shares The Spinco Shares are intended to allow the shareholders of IEC to 
continue to own, directly or indirectly, Enexco US provided that: 

 the Spinco Shares will be structured so as to reflect the after-
tax cost to IEC of the creation of Spinco, the transfer of Enexco 
US to Spinco and the distribution of the Spinco Shares to IEC’s 
shareholders, 

 the distribution of the Spinco Shares to IEC’s shareholders will 
occur concurrently with and as part of the closing of the 
Transaction, 

 the parties will exercise commercially reasonable efforts to 
complete the Transaction as soon as practicable and in any 
event on or before June 13, 2014, 

 IEC will cause either Enexco US or Spinco, as the case may 
be, to issue to IEC common shares (the “Expenses Shares”) 
sufficient to reimburse IEC for (i) a proportionate share of any 
change of control costs incurred by IEC, having regard to the 
relative values of Enexco US and IEC’s remaining business 
and (ii) all costs, fees and expenses incurred by IEC in 
connection with the creation of Spinco, the transfer of Enexco 
US to Spinco, and the distribution of the Spinco Shares to 
IEC’s shareholders.  The Expenses Shares will not be 
distributed to the IEC’s shareholders but will be retained by IEC 
(and indirectly by Denison), and 
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 the Spinco Shares will not be listed on any stock exchange as 
a step in or concurrently with the completion of the 
Transaction. 

Mutual Conditions of 
the Arrangement: 

The Arrangement Agreement shall be subject to customary conditions 
including, without limitation, the following: 

 no change in the affairs of IEC (other than in relation to 
changes in the affairs of Enexco US), including adverse 
regulatory actions, that would result in a material adverse 
change to IEC; 

 concurrently with entering into the Arrangement Agreement, 
each of the directors, officers and significant shareholders of 
IEC will enter into voting support agreements agreeing to vote 
their common shares (and if applicable options and warrants) 
of IEC in favour of the Transaction. 

 IEC shall continue to operate in the ordinary course of 
business and maintain its books, records and accounts; 

 Except as permitted or contemplated by the letter to which this 
schedule is attached, IEC shall not enter into any material 
agreements without the prior consent of Denison, to be 
withheld in the exclusive discretion of Denison; 

 IEC shall not issue or agree to issue any common shares or 
options, warrants or other securities convertible into common 
shares (except pursuant to currently outstanding options, 
warrants or other convertible securities), 

 Enexco US shall be current to within 60 days of its liabilities 
and its working capital balance, positive or negative, shall be 
de minimus; 

 receipt of all required regulatory approvals, including approvals 
of the TSX, the NYSE MKT and the TSX-V to the extent 
required; 

 receipt of IEC shareholder approval, to the extent required; 

 absence of any government or regulatory order that would 
adversely affect the transaction;  

 consents of third parties reasonably required to complete the 
Transaction; and 

 disaster out provisions. 

Non-Solicit: IEC will agree that its board of directors and any other representatives 
will not solicit, encourage, or initiate any discussions or negotiations 
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with other parties that could lead to an Acquisition Proposal, subject to 
the fiduciary duties of the board of directors to respond to and consider 
an unsolicited Superior Proposal. 

Right to Match: IEC would be required to provide Denison with notice and particulars 
of any bona fide Acquisition Proposal received from a third party as 
soon as practicable upon receipt thereof and Denison would have five 
business days to match any Superior Proposal. 

Board 
Representation: 

On completion of the Transaction, no nominees of IEC will be 
appointed to the Board of Directors of Denison. 

Termination Fees: From the date of entering into the Arrangement Agreement and upon 
occurrence of customary termination fee events, IEC shall pay a 
Termination Fee equal to $500,000 to Denison.  If IEC completes an 
alternative transaction prior to closing or within 12 months of 
announcement of the Transaction, then IEC shall pay a Termination 
Fee equal to $500,000 to Denison. 
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SCHEDULE B 

CONFIDENTIALITY PROVISIONS 

NOW THEREFORE, in consideration of the premises, covenants, agreements and mutual 
obligations herein contained, and intending to be legally bound, the Parties agree as follows: 

WHEREAS: 

A. Denison and IEC are planning to engage in discussions regarding the properties, 
business and affairs of Denison and IEC, so that they may each assess a possible 
transaction involving them, their Affiliates (defined below) and/or shareholders (the 
“Purpose”); 

B. To facilitate the Purpose, it is or may be necessary for the Parties to exchange 
information and data that they treat as confidential and proprietary; and 

C. Denison and IEC wish to ensure that the information exchanged in connection with the 
Purpose is used solely for the Purpose and is not disclosed to or discussed with third 
parties or used to trade in their respective securities. 

NOW THEREFORE, in consideration of the premises and the following covenants, agreements 
and mutual obligations, and intending to be legally bound, the Parties agree as follows: 

ARTICLE 1 
Definitions 

In this Schedule B, the following terms have the following meanings: 

“Affiliate” or “Affiliates” means a person(s), company(ies) or other form(s) of entity which, 
directly or indirectly, control(s) or is(are) controlled by a party, or is (are) under control of a third 
party which also controls a party, where “control” means possession, directly or indirectly, of the 
power to direct or cause direction of management and policies through ownership of voting 
securities, contract, voting trust or otherwise. 

“Confidential Information” means all information, data, knowledge and know-how (in whatever 
form and however communicated) regarding (without limitation) businesses, operations, 
properties, products, markets or financial positions that is delivered or disclosed by Discloser or 
any of its Affiliates or Representatives (as defined below) to Recipient or any of its Affiliates or 
Representatives in writing, electronically, or verbally, whether or not it is identified as 
“confidential”, disclosed after the Effective Date, except that Confidential Information shall 
exclude information that: 

(a) at the time of its disclosure, is generally available in the public domain; or 

(b) enters the public domain and becomes generally available at any time after 
disclosure other than through an act or omission of the Recipient that is in breach 
of the provisions of this Schedule B; or 
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(c) the Recipient can demonstrate by written records was already known to it at the 
time of its disclosure (except that if portions of such information were not known 
to it, then these portions will be Confidential Information); or 

(d) is disclosed to the Recipient by a third party which third party, to the Recipient’s 
reasonable knowledge, has the unrestricted right to make such disclosure to the 
Recipient; or 

(e) is disclosed to the Recipient by the Discloser and, at the time of such disclosure 
(or thereafter) the Discloser states in writing that it is not Confidential Information. 

“Discloser” means the Party disclosing Confidential Information; 

“Party” means Denison or IEC and, collectively, the respective subsidiaries and Affiliates of 
each; 

“Person” shall be interpreted broadly to include all individuals, corporations, associations, 
groups, partnerships, trusts, and other entities; 

“Recipient” means the Party receiving Confidential Information; and 

“Representatives” means the directors, officers, members, employees, agents, advisors and 
consultants of a Party and its Affiliates.  

ARTICLE 2 
Confidential Information 

2.1 Ownership; Use.  All Confidential Information disclosed by a Party shall remain the 
sole and exclusive property of such Party, and it shall not be disclosed to anyone in any manner 
whatsoever without the Discloser’s prior written consent.  In consideration of the disclosure of 
the Confidential Information, each Recipient agrees that the Confidential Information shall be 
used only for the Purpose and for no other purpose and shall be treated by Recipient in the 
utmost and strictest confidence.  Without limiting the generality of the foregoing, each Party 
expressly agrees that it shall not use the Confidential Information directly or through third parties 
to adversely affect or compete with the business of the Discloser or its Affiliates.  

2.2 Disclosure.  Notwithstanding anything in the provisions of this Schedule B to the 
contrary, Recipient may disclose Confidential Information without the Discloser’s prior written 
consent under the following circumstances and no others: 

(a) Required Disclosure:  If the Recipient or any of its Affiliates or their respective 
Representatives becomes legally compelled (by law, rule, regulation, subpoena 
or similar court or administrative process or pursuant to the requirements of any 
stock exchange on which the Recipient or any of its Affiliates is listed or 
securities regulatory authority having jurisdiction over the Recipient or any of its 
Affiliates) to disclose any of the Confidential Information, provided that the 
Recipient gives the Discloser immediate written notice of such circumstances.  It 
is understood and acknowledged by the Recipient that the Discloser may, but 
need not, seek a protective order or other appropriate remedy.  If the Recipient or 
any of its Affiliates or their respective Representatives, based on advice of their 
outside counsel, is so compelled to disclose any Confidential Information, the 
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Recipient or its Representatives will furnish only that portion of the Confidential 
Information which, based on advice of such counsel, it believes is legally required 
pursuant to such law, rule, regulation, requirement of a stock exchange or 
securities regulatory authority, subpoena or similar court process and, if 
applicable, such Party will exercise its reasonable best efforts to obtain reliable 
assurance that confidential treatment will be afforded to any information so 
furnished. 

(b) Disclosure to Representatives: If disclosure of Confidential Information is made 
to Representatives of Recipient who: (i) need access to such Confidential 
Information for the Purpose: (ii) prior to disclosure are informed by the Recipient 
of the confidential nature of the Confidential Information and (iii) the Recipient 
shall be responsible for any breach of confidentiality by its Representatives. 

2.3 Maintenance of Confidentiality.  Recipient shall be responsible for ensuring that its 
Affiliates and Representatives to whom the Confidential Information is disclosed under the 
provisions of this Schedule B shall keep such information confidential and shall not disclose or 
divulge the same to any unauthorized person or in any unauthorized manner.  Moreover, except 
as set forth in Section 2.2 above, neither Party nor its Affiliates or Representatives will disclose 
to any person either the fact that business discussions are taking place between the Parties nor 
any terms, conditions or other facts with respect to any transaction that may be proposed or 
undertaken, including the status thereof. 

2.4 Return of Confidential Information; Copies of Documents.  If discussions between 
the Parties regarding the Purpose do not result in a transaction, then immediately upon 
termination of such business discussions or within twenty (20) days from receipt of a written 
request by either Party, whichever occurs earlier, each Party will return to the other or destroy 
all Confidential Information that was provided to it and/or contained in notes, memoranda or 
other documents made by it; provided that no Party nor any of its Representatives shall be 
required to delete or alter back-up copies of electronic files created in the ordinary operation of 
its or their computer systems. Upon request of any Party, each of the other Parties shall certify 
to the requesting Party in writing that it has complied with all provisions of this Section 2.4. 

2.5 No Warranty of Confidential Information.  Discloser represents and warrants that it is 
entitled to disclose the Confidential Information to the Recipient.  Discloser will take all 
reasonable care to avoid providing Recipient with inaccurate, misleading or incomplete 
information.  However, except as provided in the first sentence of this Section 2.5 and except for 
any representations or warranties that may be provided in a definitive agreement between the 
Parties or any of their Affiliates with respect to a possible transaction, each Party and its 
respective Affiliates and Representatives, makes no warranty, expressed or implied, regarding 
the quality, accuracy, reliability, completeness or usefulness of the Confidential Information.  
Except as provided in the first sentence of this Section 2.5, the only representations and 
warranties that shall have any legal effect are those that may be made to the other Party or its 
Affiliates in such a definitive, written agreement, when, as and if executed, and subject to such 
limitations and restrictions as may be specified therein.  The Recipient agrees that neither the 
Discloser nor any of its Affiliates or their respective Representatives shall have any liability to 
the Recipient nor any of its Affiliates or their respective Representatives as a result of the use of 
the Confidential Information by the Recipient or its Affiliates or their respective Representatives 
except as otherwise provided in a definitive agreement between the Parties (other than the 
provisions of this Schedule B) entered into in connection with any transaction that may be 
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proposed or undertaken which provides specific representations or warranties and only to the 
extent of such specific representations or warranties. 

2.6 Site Visit.  If any Party desires to visit another Party’s properties, the Parties shall 
discuss the arrangements for such a visit.  Any Party may, in its sole discretion, grant the other 
Parties (or their Affiliates and/or Representatives) the right to enter their properties, provided 
that such a visit is done at the sole risk and expense of the visiting Party.  No Party shall visit 
another’s properties without the prior consent of the other Party and shall comply with all 
applicable laws and regulations, in addition to the other Party’s safety and health rules, 
requirements and programs, during the course of such visit. 

ARTICLE 3 
Rights and Damages 

3.1 Indemnification.  Except as otherwise provided herein, each Party shall indemnify and 
hold harmless each of the other Parties, its Affiliates and Representatives from and against any 
and all loss, damage, liability, actions and claims, including legal fees and costs, which arise 
directly from the unauthorized disclosure or use of any Confidential Information or any breach of 
any other provisions of the provisions of this Schedule B by it or its Affiliates or Representatives. 

3.2 Remedies.  Each of the Parties acknowledge that any breach of the provisions of this 
Schedule B by a Party will be deemed to cause the other Parties immediate and irreparable harm 
for which damages are not an adequate remedy.  Accordingly, in the event of any such breach or 
threatened breach by one Party, each Party agrees that, in addition to other remedies at law or 
in equity that it may have, the other Parties shall be entitled to seek equitable relief, including 
without limitation injunctive relief or specific performance or both, without the requirement of 
posting a bond or other security. 

3.3 Costs to Prevailing Party.  In the event any action is instituted by a Party to enforce 
any of the terms and provisions contained herein, the prevailing Party in such action shall be 
entitled to receive from the other Party reasonable attorneys’ fees, costs and expenses incurred 
in enforcing this Confidentiality Agreement. 

ARTICLE 4 
Term 

 
4.1 Term.   Unless the Parties have entered into an agreement in writing providing 
otherwise, the provisions of this Schedule B and the obligations and undertakings of the parties 
hereunder apply to all Confidential Information received by a Recipient or disclosed from a 
Discloser during the period of one (1) year from the date this Schedule B becomes effective, 
after which such obligations and undertakings and the provisions of this Schedule B shall not 
apply to any further disclosures of Confidential Information. 

4.2 Survival of Provisions.  Notwithstanding the termination of this Schedule B, it is 
acknowledged and agreed that those rights and obligations which by their nature are intended 
to survive such termination shall survive such termination. 
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