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OPTION AGREEMENT FOR THE
URCHASE AND SALE OF SHARES *

Among:

TSX GROUP INC,
-and-
ENBRIDGE INC.
—an§~ |
CIRCUIT TECENOLOGY LIMITED
..am.j-

NETTHRUPUT INC,

Dated September 6, 2007

*Read Cautionary Note For Readers on the next

page.
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CAUTIONARY NOTE FOR READERS

of the Canadian Securities Administrators entitled Continyoys Disclosure Obligations ("NI 51-
12"), which requires TSX Group Inc. (the "Corporation") to file certain material contracts to -

~ which it is a party. Unlike certain other documents filed on behalf of the Corporation, this
Option Agreement has not been prepared as a disclosure document and is not intended to
Provide factual information about the Corporation (or any subsidiary) for the benefit of
investors or others. This Option Agreement contains representations and warranties made by
the Corporation to the other parties thereto for risk allocation purposes, and solely for benefit of
those other parties. NI 51-102 allows reporting issuers to omit certain provisions of materia]

attached copy of this Option Agreement, which information is not otherwise available to the

 public. Moreover, information concerning the Corporation or the subject matter of

statements made in this Optior Agreement concerning the Corperation or jis subsidiaries
may change after the date of this Option Agreement, and subsequent information may or
may not be fully reflected in ihe Corporation's public disclosures '
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OPTION AGREEMENT FOR THE
PURCHASE AND SALE OF SHARES

THIS AGREEMENT is mado & of the 6" day of Septerber, 2007

Among:

OF THE FIRST PART
TSX GROUP INC, a corporation incorporated under the laws of the
Frovinoe of Ontario ("T'SX") ' T
‘ - andl-
ENBRIDGE INC,, a corporation. continued under the laws of Canada
("Enbridge") -
OF THE SECOND PART
=znd -

CIRCUIT TECHNOLOGY LIMITED, g corporation incorperated
-under the laws of the British Virgin Islands ("Circnit")

OF THE THIRD PART
-and -

NETTHRUPUT INC
Canada ("NTP")

*» @ Corporation incarporated under the laws of
OF THE FOURTH PART
{collectively, the "Parties" and each ope of them, a Party"),

WHEREAS Enbridge and Ciroyit {togetker, the.‘.-"Sharehnlders") beneficially own gnd control
all of the issued angd outstanding class A sommon shares in the capital of N'TP (the "Shares"),

AND WHEREAS the Shareholders desire to gragt tq TSX, and TSX desires 1o acquire, an optiog
o purchase the Shares, on the termg and conditions set forth herein;

"AND WHEREAS T8X desires 10 grant to the Shareholders, and the Shareholders desire to
acquire, an option to cayss TSX t0 acquire the Sheres, on the terms agd conditions set forth herein;

| Now THEREFORE in consideration of the coyenants,

forth, the snfficiency and edequacy of which is bereby acknowl
hereto covenant and agres ag follows: .

Premises and-agreements Hereinafier get
edged by ench of the Parties, the Parties
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ARTICLE 1
INTERPRETATION

11 Definitions

 Where used in this agrecment, each schedule or any amendments or

suppletnents heretp
(collectively, this "Agreement“}, the following terms shail have the following me

anings xespectively:
"Acconntant” has the meaning ascribed thereto ip Section 2.4

"Accountant's Report” has the meaning ascribed thereto i Section 2.4;

"Accounty Receivahje! means afl accounts receivable, bills and notes receivable, trade accousnts, bock
debts and {nsurance clatms of NTP end the NTP Subsidiaries together with any unpaid interest acerued on

such items and any seqwrity or collatera] for sneh iterns, inehuding recoverable deposits;

"Additional Guarantee Period" hag the Toezning aseribed thereto in Section 4.7;

"Adjustment Statement” has the meaning ascribed thereto in Section 26
"Affiliate" shall have the meaning ascribed to it i the Securities Act;

"Applicahle Tax Legislation” means any legislation pursyant to which Taxes are imposed: !
*Books and Records" means any and all books;an'd;records Of NTP and
NTP or the NTP Subsidiaries, inclnding, without limitation, fmancial, tax, corporate, operation apd sales
books, records, books of account, seles and purchage Tecords, lists of suppliers and ‘customers, formulas,

iness reporis, plans and projections and gl other documents, iiles, records, tomrespondence, and other

data and information, financial or otherwise including,’ without livnitetion, all data and information stored
On computer related media;

the NTP Subsidiaries relating to

"Business" meahs the business carried on by NTP and the NTP Subsidiaries, ag applicable, from time 1
time; . . .

"Business Day" meays p day,

other than a Saturday, Sunday or statutory haliday in Calgery, Alberta or
Toronto, Ontarie; B .

"Call Option" shall have the meaning ascribed thereto in'Section 2.1;

"Capital Assets" means 2ay and all fixed assets, mackinery, equipment, fixtures, Turniture, furnishings,
i i i owned ar used o held by NTP or the
imitats any which are ip storage
ili NTP Subsidiaries whether
lovated in or on the premdses of NTP or elsewhere; '
"Cireuit” has the meaning aseribed ta i in the recitals to this Apgreement;

"Cirenit Closing Amount has the Meaning ascribed thereto in Section 7,3;

"Cireult TSX Shares" hag the meaning aseribed thereto in Seetion 2. 8;

DMSLQ;&MS%E‘?\ODISYZSQ?M?VI
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"Cléim" means any claim, action, demand, lawguiz, proceeding (governmental

otherwise), arbitration, investigation, review, mquiry, audit or
threatened: .

, adminiserative or
other similar proceeding, actnal of

“Claim Information” has the meaning ascribed thereto in Section 8.5 ,
"Confidential Information® has the meaning ascribed thersto in Section 11.3;

"Contracts" meang any and all contracts, lcenges, Ieases,

i0n payments ineuryad but not pajd and any other
accrued expenses); .

"Cngtodian"

Mea0s any investment bapk, broker or dealer selected, from time to time, by TSX, in,its sole
discrefion; : '

"Daily Quarterly Premjirm" Deays, for each day during the Additiona] Guarantes Period, the amount

calculated by dividing the Quarterly Premiim fior such day by the mumbey of days in the applicable -
Declaration Period;

"Data" has the meaning ascribed thereto in Section 11,3

"Diselosing Party® has the eaning aseribed thereto in Section 11.3;
"Dispute Notice! has the meaning ascribed thereto i Section 2.4;

"Due Diligenee Request List" meang the due diligence request list of TSX attached hereto as Scheduyle
JMII;' - . o - . .

“EDC Insurance Poliey" means the insuranee policy p

rovided to NTP by Export Development Canada in
contiection with receivables from certain market particj

pants in the Business;
"Effective Period" means the period between and includin
Exercige Closing Date or the date this A greement i terminated in accordance with the teyms bereof:
"Enployees" meang any and all Persops ernplo

including, witliout limitation, any Persons on a
and covered dependents of such Employeas;

Yed of retained by NTP or the NTP Subsidiaries,
leave of absence and, where applicable, the beneficiaries

"Enbridge® has the mesning aseribed to it in the recitals 1o this Agreement;

"Enbridge Gnaranfes" means each irrevocable, unlimited guarantee provided by Erbridge to 2 market
Participant in the Business as eredit support for NTP pursuant to the Exchange Serviges Agteement;

DMSI.;yl\MZSB?MUmS\ZGWN?'H
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"Encumbranéeé", méans any pledge, lien, charge, security agreement, lease, title retention agreement,
morigage, encumbrance, option or adverse claim, of any ldnd or cheracter whatsoever;
"Equipment Contracts" means fany and all motor vehicl

canfracts, fitle retention agreements and other simifar BRE
connection with, the Business; '

e leases, equipment leases, conditional sales
eenents relating to equipment used by, or in

"Excess Amount" hag the meaning ascribed thereto in Section 2.6;

"Exchange Services Agreement” means the standerd form of agresment entered between NTP and each
of the market participants that trade products on NTP's exchange, ag amended from time to time;
: REDACTED o

[Sensitive information regarding transaction,]
— " tedlding tral

"Exercise Finanejz] Statements” has the meaning wscribed thereto in Section 2.4;

"Exercise Period" shall mesn the period commmencing at 12:01 5

1. (Calgary 1ime) on Marcl 16, 2009
and contimuing wntil 5:00 pm. (Calgary time) on April 16, 2009 or such later date as conternplated by
Section 2.4; ' )

statetnents;

"GAAP* means generally accepted accounting principles ag defined from time to time b

_ v the Accounting
Standards Board of the Canadian Institute of Chartered Accountants in the Handbook of the Canading
Tnstitute of Chartezed.Accmmtants;

"Governments] Awthority" means any;

(@  multinational, federal, provingial, state, Tegional, municipal, local or ofher governtnent,
- Bovemmental or publig department, centrg] bani;, court, “tribunal, arbitra] body,
commission, board, bureay or agency, dofnestic or fareign;

" (b) Regulatory Authérity;
{© su‘t;division, agent, comrnission, board, or awthority of any of the foregoing; or

(d)  quasi-governmenta] OF private body ex8rcising any regulatory, expropriation or taxing
authority under or for the aconunt of any of the foregoing:

"GST" means goods and services iax imposed
restated, replased or re-enacted from time to time;

fﬁ ensitive. in %rmaﬁm Fegoxaing
' Du siness Op Ci:(’l@,ﬂgfj ¢

under the E:'ccz’se Tax Aer (Canads), all‘as a.men&ed,
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(=) all iuvenzions {whether patentable or unpatentable and

Practice), end all patents, patent applications, and patent disclosures, together with al)

teissuances, continuations, continuations-in-part, revisions,  extsnsions and  re-
examinations thereof: ,

() all trade-tmarks, trade-names, trade dress, logos, business names, corporate names,
dormain names, yniform vesoures locators and the interne; websiteg related thereto, and all

(c} all copyrightable works, all copyrights and all applications,

registrations and repewals in
connection therewith: '

@ all industrial designs snd alf applications, registrations and remewals in conngction
therawith; .

i
{e) all propristary, techmjeal or confidental information,
Pprocesses, procedures, know-how, show-how, formiulae, ind
and coresponding information contained therein;

including all trads secrets,
ices, methods, data, databases

43 all computer software (inclnding, witﬁout limitation, 11 source code; object code apd
related docomentation); and ' -
(8 any industrial or intelleetual property that may exist, arise op be émbodied in thase ftems
set ont in the NTP Disclosure Letter, together with: ' ’

- (h) all copies and tangible embodiments of the foregoing (in whatever Torm or medium);

[4)] all improvements, modiﬁcaﬁons, transiations, adaptations, tefinements, detivations angd
combinations thereof: and

)] all Intelisctial Property Rights related the;-eto;

REDACTED

[Sensitive information regarding transaction.]

"Intelfectnal Property Rights" means any right or
Jurisdiction, whether registered or net, under any

protection existing from time 4o time in a specific
patent law or other invention or discovery law,
copyright law, performance o1 moral rights law, trade-secret law, confidentia] Information law, plant

breeders law, integrated cireuit topography law, semi-condusicr chip protection law, trade-mark law,
trade-name law, unfair competition law or.other gimj

lar lews and includes, Wwithout limitation, legisiation
by competent Govemmental Authorities end judicial deeisions nnder common law or equity;

DMSLegal\ 52331000 269374701



consultants snd reasonable coats of investigating and

REDACTED  or Laws which is or could reasonably be

-G

¢

"Laws™ means applicable laws (including, withgut lirvitation, common law), statutes, by-laws, published
rules, regulations, orders, decisions, treaties, decrees, judgments, awards or securities or commodities
related policies, in each oage, of any Governmental Authority; )

"Losses" means, in respect of a Person and in relation foa matter, all losses, costs and darnages
(inchading, without limitation, all penelties ang fines) which such Person suffers, sustains, pays or incurs

(or is reasonably anticipated to suffer, Sustain, pay or incur) in connection with such matter and includes,
without Hmitstion, Taxes, reasonable costs of leg i i

Gt (or amy condition, event of development
_ perations, assets,
, I R its, oencessions, rights, lizbilities, prospects or
rwise (in thi; it tvely referred to ag "business"), of
NTP and the NTP Subsidiaries including, without limitation, any regulatory restrictions, Hmitatione on
the business or any breaches of material ‘agresments including, withaus Limitation, this Agresment and the
' O eXpected 0 be matedally adverse to the
business or NTP and the NTP Subsidiaries considered as a whole, or to the value of the Shares to TEX
other than such changes or effects that are the direct result of events outside of the contro] of NTP and/or
any of its Affilistes provided that NTP and/or jis Affilistes, as appliceble, have made reascnable
" cormercial sfforts to prevent such changes or effects ap

&, for- greater certainty, shall exelpde without
limitation, such changes or effects resulting directly from general economic conditings or from firancial,
comenty exchange rate and general securifies or ‘commodity rmarket conditions (including, without

limitation, sommedity price Hluctuations) that are outside the contro] of NTP and/or any of jts Affiliates;

"Material Adverse Effect” rmeans any effoct resulting from & Materis] Adverse Change;

""Material Contract” meang any Comtract other than, a Trading Agreement; (2} invelving aggregate
payments to or by NTP or the NTP Subsidiaries in excess of “REDACTED per annuw; (b} invelving any
commitment io or by NTP or any of the NTP Subsidiaries that may reasonably extend beyond one year
end which does not or cacnot be terminated withot

REDACTED .
[Sensitive information regarding trapsaction,)

"NTP" has the meaning ascribed t;it m th—e Tecitals to this Agree:;eﬁt; 7
REDACTED
, [§@ﬂti@ia{omaﬁen_regar@gtiaysaﬂﬁon-l

"NTF Asia Accounts Receivable” means any and all Aceonnis Recaivable owed to NTP or any NTP
Snbsidiary by NTP Asia; - ' )

DMBL:ga]\OﬂBB?\OOU!S\!EB?M?VI
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"NTP Confidentjal Information® hes the meaning aseribed theteto in Section 4.5; &

Seositive Eh—?‘orma—ﬁgn fegarding
- <., R

business
& gpecahon ' "

"NTP"Prohx"liited Business" has the meaning ascribed thereto in Sectian 4.4(g); é

"NTP Subsidiary” means BRy Subsidiary’of NTP but, for Ereater certainty, excludes NTP Asia;

"Optlon Exercise Closing" means the closing of the purchase and sale of

the Shares upon the exercise of
the Call Option or the Put Option, as applicable;

"Option Exercise Closing Date" means the date on which the Option Exercise Closing ogours;

"Option Exercise Date™ means the date on which the written

notice contemplated by Section 22(a) or
2.2(b), as applicable, js delivered ag contemplated by Section 2,

2(8) o1 2.2(b), as applicabie;
"Option Fee” meéans $9,500,000;

"Option Grant Closing" means the closing of the grant of the Call Option and the Put Option in
accordance with this Agreement; '

"Option Grant Closing Date" means the date on wl;inh the OpY
no later than five Business Days following the date hereof unl

"Ordinary Course of Business" has the meaning aseribed therdso in Section 4,1;

"Paymeni” has the meaning ascribed thereto g Section 2.5;

"Payment Date" has the meaning ascribed therets in Section 2.3

"PartieS" and "Party" have the respective meanings ascribed to them in the recitals to this Agreement;
"Pension/Benefit Plang" means any and all plans,  BITAngemnents, agreements, programs, palicies. or
practices, whether oral or written, forme] or informal, fonded or unfunded, insyred or self-insured,
Tegistered or vnregistered, which any of NTP or the NTP Subsidiaries i5 2 party to or bound by, or under
which NTP or the NTp Subsidiaries hag any liability or coptingent liability, relating to;

& retirement savings or pensions, including, without limitation, atty defined benefit pension
plan, defined contribution pension plan, group registered yetirement savings plan, non-
registered group savings plans, or supplemental pension or retivement plan; or

® any honus, profit sharing, deferred Sompensation, commission, incentive Compensation,
stock option, stock Durchase, stock appreciation, savings, employes loan, employee
indemnity, change of control, retention baonus, aducation, hospitalization, heslth, medicsl,
dental, long term disability or life insurance, short tepm disability, vacation pay, sick pay,
Severance or termination pay, supplementa] tnemployment or other bepefit plan,

TP Svbsidiari es, as welf
NIP or any of the NTP
quired to comply with,

&s any individuals Wwotking on an independent contractor or consulting basis with
Subsidiaries and an statutory plans which NTP or the NTP Subsidiaries are re

DMELegal\0s2337\000 1526977471
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including, without himitation, the Canada Pension Plen and
Provineial health tax, workers' comy

"Permitted Encumbrances" meane any of the fol)
- value of the property affected thereby except in inst

-8

any plans administered pucsuant to applicable

_ pensation and vnemployment instrance legislation;

ances that are not material:

(a) liens for taxes not yet due:

® other assessments and &overnmenta] charges not yet due;

() Tiens that can
Persons in te

business;

()  minor title defecis or iegnlarities consisti
unregistered easements or rights-ofvway, restrictions in the
Crown, minor restrictions implied by eppli
Testrictions as to the use of property;

“Prior Period Taxes" means all Taxes accried,
the Option Exercise Closing Dats, including afl T

01
or-°

axes dne, payable or owed in

period ending on or immediately before the Option Bxercise Closing Date;

"Prohibited Jurisdiction" hag the meaning ascribed thereto in Section 4.4(a);

"Proportionate Share!" means, with- respect to & Sk

number of Shares tegally
outstanding Shares; -

and b

“Put Option" shell have the meaning ascribed thereto i Section 2.1;

oWing that do not adversely affect the Present uge or

be (but have not yet been) filed by builders, mechanjcs, repairers or similar
Spect of services performed or goods provided in the ordinary course of

Ppayable or owed by NITP of the NTP Subsidiaries p to

respect of the taxatjon

areholder, the amount calenlated by dividing the
eneficiplly owned by such Shareholder by the total number of issued ang

"Quarterly Preminm" hag the me2ning ascribed theretp in the EDC Insurance Policy;

REDACTED

[Sensitive information regarding_ transaction.]

"Receiving Party Representatives”

."Regulatory Appro#éls"

Heenges, authorizations, 1

DMSLegaT‘USQZS!\000]5\269?74?‘-'1

"Reeeiving Party" has the meaning ascribed thereto in Section 11,3,

means those sanctions, rulings, watvers, consents, orders,

equired nolifications 1o and other approvals (including,

bias the meanin E ascribed theretg in Section 11,3;

sxemptions, ‘permits,
without Himitation, the
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lapse, without objection, of g preseribed time o waiting period under o stelute or regulation that stetes

that a transaction may only be implemented if 2 prescribed time lapses following the giving of notice

without an objection or an opposition being filed, made or iritiated) of any Governmental Authority;

"Regulatory Authority" means any applicable securities comunission or ether regulatory authority
inchuding, without limitation, any epplicable Canadiag provineial or territorial securities commission or
reghlatory authotity and any applicable U.S. federa) or sfate securities commission or regulatory
authority; : ' . '

REDACTED

[Sensitive information regarding transaption.]
"Review Period" has the me;ni_nga,scribed therato in Section 2.6,
"Second Review Period" hag the meaning ascribed thereto in Seotion 2.6

"Section 116 Certificate” has the meaning ascribeg thereto in Section 2.5;

"Securities Act"

means the Seevrities dor {Albertay as emended, restated, replaced or re-enacted from
time to time;

REDACTED
[Sensitive information regarding transaction.]

T [ ——

"Sharehqlder" bas the meaning ascribed thereto in the xecitals to this Aproement;

"Shareholder Consents angd Approvals” meaps a1l consents and approvals Tequired to be obtained by

the Shareholders, NTP or any of the NTP Subsidipries in conzection with the exectition and delivery of

this Agreement and the completion of the iransactiong Contemplated hereby including, withour limitation,
i ny and all Regulatory Approvals;

"Shares” has the ineaning aseribed thereto in the recitals to this Agreement;

"Shertfall Amount” has fhe meaning ascribed thereto in Section 2,6,
"Special Protections* has the meaning ascribed theratn ircSection 4.6;

"Subsidiary" has the meaning ascribed 4o it in the Secuﬂzi‘es Aet (Alberta);

"Tax Act" means the Income Tax Aet (Canada) ag amended, restated replaced or re-enacted-from time to
time; -

"Tax Clafm" has the meaning ascribed thereto in Section 2.9;

- "Tax indemnity" has the 1meaning ascribed thereto in Section 2.9;

“Tax Returns” megns all returys, reports, declarations, statements, bills

, schedules or wiitien information
of, or in respect of, Taxes which are required to be filed with, or suppli

ed {0, any Faxation Authority;

“Téxafinn Autherity® Means A0y government, agency or authority (including, without limitation, any
Govennnental_ Autherity) which js entitied to impose Taxes or to administer any Applicable Tax

DMSLtgiJ\DmS'I\DOUlS‘QGS?MTv!
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Legislation and shall, for greater certainty, include but not be limited to, the fadera] goYerument of
Canade and of ady country other than Capada ang any proviecizl, county, municipal or pther
Eovernmenta) subdivision within Canada or within any counttry other than Canadsn;

"Taxes" means al] taxes, however denominated, including, without Umitation, any interest, penaltiss, or
other additions thereto that are imposed by a Taxation Authority, and shall for greater certainty inelude,
but not be limited to, federal and provingiz] income and capital taxes, payroll and employee withholding
taxes, employment insurance bremimes, Canada pension Plan contributions, GST and similar provincial
taxes, sales and use taxes, ad valoram taxes, excise taxes, franchise taxes, prosg receipts taxes, businesg
license taxes, oceupation taxes, real and personal property taxes, stamp taxes, environmental taxes,

workers' compensation premiums, and all other amounts of the sarme or of a signilar nature to any of the
Toregoing, whether or not such amounts are deseribed as taxes; _

"Third Party" has the meaning ascribed thereto in Section 9.6;

"Third Party Claim” has the meaning asoribed thereto in Bection 9.4;

"Tidal" mezns, collectively, Tidal Energy Marketing Tnc. and Tidal Energy Markets Us) LG

"Trading Agreement" means the confirmations and - other documentation evidencing 2 transaction
entered in the Ordinary Coutse of Business pursuant to the Exchange Services Apreement

"Transferred Information® means the personal information {namely, information about an idenltiﬁable-
individual other than their business contant informati

contacting such individual in that individual's capacity g
and for no other prrpose) to be disclosed oy conveyed to TSX or any of ;
on behalf of NTP of ay NTP Subsidiary as o result of or in

"Transition Plan" shall have the meaning ascribad thereto in Section 4,1{c);

"T'SX" has the toeaning ascribed to it iy the recitals to this Agreement;
- “TSX Change of Contyol” manns:

(® - the ecquisition by eny Person of beneficial owaership, directt
purchase, merger {except as set forth i1, _
acquisition tramsaction or serieg of transections, of TS ifli

exercise more than 50% of the tota] voting power of all TSX Shares, other than any
scquisition by TSX or any of its Affiliates; or _ .

(b) TSXs &malgamation, consolidation Or 1mey;

the transaction

oting power of

are entitled to exercise, directly or indirestly, more than 50% of the tota] v
O surviving Pexson immediately after the transaction;

all TSX Shares of fhe continuing

DMSchlIlﬂSZM?\UﬂO[S\ZSS?M?VI
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contemplated herchy including, without limitation, any and all internal and thied parly consents or
approvals and any and al) Regulatory Approvals; '

"T8X Shares” means the tommeon shares in the capital of TS¥;

Lrsms ngeron ceonctig ] Ry

"Unanimons Sharehalder ‘Agreement" mesns the unanimons shareholder agreement enfered as of
March 13, 2000 among NIP, the Shareholders and Kowloon Development Company Limited, ug

amended effective ag of August 21, 2000 and effective ag of September 29, 2000;
"U.8, Securities Act" means the Uui‘ted States .S‘ecuritz‘eé Aer
REDACTED

[Sensitive information regarding transaction.]

af 1933, as amended;

"Weighted Average %;at_in_zé Price” means e volume w
Shares ox: the Toronto Stock Exchange for the 20 trading days
Date;

eighted average trading price of the TSX
immediately preceding the Option Bxercise
"Withheld Amount" has the meaning aseribed thereto i Section 2.5; '
“Withholﬂing Transaction" hag the meaning asg:riﬁ_gd thereto in Section 2.5;

"Worling Caplital® means Current Assets minus Current Liabilities;

"Working Capital Adjusiment” hag the meaning ascribed thereto in Section 2.6; and

"Working Capftal Adjustinent Report” has the meaning ascribed thereto in Section 2.6,
12 Schedn]es

The following schedules attached hereto form 'part of and are mcorporated in this Agrecment:

DMSLeguI\OﬁZﬂ?\GﬂOJS\lGSWWVI

Schedule "AY .

Schedule "B» . RE:PACTED

Schedule "¢t . [Sensitive information regarding tramsaction,]
Schedule " .

Schedule "B" . o '

Schedule "F" .  Foug of Bring-Trown Certificate of NTP and Shareholders
Sehedule "G" - Form of Bring-Down Certificate of TSX

Schedule "H* B REDACTED

Schedule v . .

- Schedule "Jv ___ISensitive information regarding transaction.)
Schedule "K» Form of Release of Direstors~ . -
Schedule v Form of Resigaation and Release by Dirsetors
Schedule "M

Due Diligence Request List
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13 - Headings

The headings used in this Agresment are for copvenience of reference oxly and shall not affeet
the construction or interpretation of this Apreement.

14 Number 2nd Gender

All words irnporting the singulsr mumber ghall include the phural ang vice

versa, and all words
importing gender shall include the masculine, feminine and peuter gender,

5 Currency

All dollar amousts veferred to berein are éxpressed in Canadian fimds,

1.6 Reference

Except az otherwise provided for herein, the words "Agreem ent”; "heretg?, "herein®, "hereof”,
"hereby”, "hereunder® and similar expressions shall xefer to this Agres

_ meDt and not to any particular
Section, subsection, Daragraph, subparagraph, clause, subclause or other portion thersof, :

1.7 Knowledge

Any reference to the knowledge

i
of a Party shal] mean, mless otherwise specified, to the best of
the knowledge, information and belief of: oL

)

®  inthecasestNr; T REDACTED _
© —— ... - . [Sensitive information regarding transaction.]
(b)  inthe cage of Enbridge, '

{c) i1 the case of Circuit, _ REDACTED ,
(@  inthe caso 6fTSX < . ~ [Sensitive information regarding transaction,]
each after reviewing all relevant records and eaking all reagonahle inguiries,
ARTICLE 2
CALL OPTION AND FOT OPTION .

21 Grant of the Call Opfticn and the Pyt Option
Subject to the terms and conditions set forth in this Agresment;

(2 the Shareholders bereby grant to TS an irrevocable righi during the Bxercise Period to
purchase ail (but not less thag all} of the Shares (the "Call Option™; and

{®) TSX hereby grants tq the Sharsholders an irevocable tight during the Exergise Period to
sell all (but ot Iess thay all) of the Shares (the *Ppt Option"™),

sach effective as of the dpﬁon Grant Closing.

DMSLorS233 7000156577451 S



+ caleulated by the following formula;

" such other date ag may be agreed to by the Parties in Wwriting,

-13-

2.2 Exercise of Options

Im order to exercise the:

@  Call Option, TSX must provide an irrevocable, written notice doring the Exercise Period
*10 each of the Shareholders of TSX's exercise of the Call Option and purchase al] of the
- Shares for the Bxarcise Price ag soon as practiceble thereafter; and

{b) Put Option, both of the Shareholders nmust provide a joint, frrevoceble, wiitten notice

during the Exercise Period to TSX of the Shereholders’ exercise of the Pyt Option and
sell all of the Shares for the Exercise Price as soon as practicable thereafter,

23 Onption Excreise Closing

- Upon the valid exercise of the Celi Option or Put Optibn, subject to
contained in fhis Agreement, TSX shall purchase all of the Shares from

days following the Opticn Exercise Date, unless; -
(2) otherwise agreed upon i vriting by all ofthe Parties; or

(t)  the Option Exercise Closing is delayed as g resyl

t of the faikure to obtgin a Relgulatory
Approval required for the Option Exercise Closi :

0g provided that;

O ‘the Pérty‘responsible for :)btaining such Regulatory A

pproval has diligently
sought, and is contiming to diligently seek, such

Regulatory Approval; agd

().  unless otherwise agreed upon” in writing by all of the Parties, under né
clreimmstances  shall the Option Exercise Closing  ocour  later than
December 31, 2009,

2.4 Exercise Price and Exercise Financial Statements

As consideration for the purchase and sale of the Shares hereunder,

TSX shall pay to the
Shereholders (subject to Section 2

-5 and Section 2.6) an Bggregated amonnt (the "Exercise Pricem
REDACTED

[Sensitive information regarding transaction.]

proﬁded, however, ﬂ:é.t ;:vhe‘ Exerciée Price_@r}o? 1o gwnge?fa;t T?.anlr‘.h—e‘ ;";’Vork{ng Capital Adjustment)
shall not be less than $40,000,000 nor more than $95,000,000 and shall be payable (subject to Section 235,
Section 2,6 and Section 2.8) in accordance with Section 2.8 2nd Section 7.3, - ‘

* In this regard, NTP shaji prepare and deliver to the Parties on or béfore February 15, 2009, or

the mdited consolidated finangial statements
of NTP apd the NTP Subsidiaries as at December 31, 2008 audited by the Calgary office of
PriceWaterhousaCoopers LLP, Chartered Accountants or such other pationaily recognized firm of
independent eccountants chosen and mutually eccepted by

the Parties, st the sole cost and expense of
NTP prepared in secordance with GAAP and on a basis consistent with the preparation of the Pinancial
Staternents seiting forth, fnzer alia, 21l of the fnformation required for the caleulation of the Normalized

Net Income After Tax (the "Exer_cise Financial Statements™) together with a certificate of NT?, signed

D SLegiN052337\000 142697 747w
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"

Dispute Notice is provided by TSX, such caleulation shall ba deemed o have been

Supporting documentation as the Accountant, in its

ax, TSX shall Provide written notice of
detail the nature of such abjection
") within such five day period. If no sych
approved and be final
such five day pericd or any earlier date on

LB

and the amount and basis for such objection (2 "Dispute Notice

and binding on TSX and the Shareholders as of the lagt day of
which TSX confirms that jt does not object to the calculation,

If TSX objects to NTP's calovlation of the Normalized Net Income After Tax and delivers a
Dispute Notice within such five day period, TSX and the Shareholders shall attempt to resoive the matters
in dispute within 10 days thereafter. If all Tmatters in dispute are resolveqd by TSX and the Sharekolders,

the Bxercise Financial Stas i i i h

resolution, signed by the Share o emed to have begn approved and be fing]
and binding on such Parties gg of the date of such resolution, _

If TSX and both of the Shareholders cannot resolve all matters in dispute within such 10 day
period, T8X and the Shareholders shall Jjolnily retain the Calgary office of Deloitts & Touche LLP,
Chartered Accountants or such other nationally recognized firm of independent accountants chosen and
mutally accepted by TSX and Enbridge (the *Accountant") to resolye the bi;t}standjng disputed matters
set forth in the Dispute Notice. The Accountant shall conduct such revieir of NTP's caleulation of the
Normalized Net Income After Tax, the Exercise:Finhneial Statements delivered by NTP hereunder, any
related working papers of the accountants of NTP and the NTP Subsidiaries, the Dispute Notice and any

sole discretion, deemng Dgcessary or advizable,

The Accountant shall deliver to TSX and the Shareholders, as promptly es practicable after being
retained by the Parties, 2 report (the "Accountant's Report") in which the Accountant shzll determine the
amount, if any, by which the caleulation of the Normalized Net Income After Taxes Proposed by NTP
#hall be adjusted. The caleulation of the Normalized Net Income After Taxes shall be modified to the
extent contemplated in the’ Accountant's Re

port and shall be deemed to be approved and be final and
binding on the Parties gs of the date of delivery of such Accountani's Report, :

The Parties hereby acknowledge and agree that, and only 1o the
engaged in aceordance with this Sectioy 2
equal 1o the period commencing upon snch
of the Accountant's Report.

extent that the Accountant i
4, the Exercise Period shall be exiended by the mumnber days
engagernent and ending npor the date of receipt by the Partiag

The costs and expenses of the Accountant shall be borne 50% by the Sharcholders and 50% by
TS, " ) ‘

25 Clearance Certificate in Respect of the Shares

" The following. provisions shall apply with respect to the obligations on the part .of Circuit to
& clear

certificate under section 116 of the Tax Act sud the rarresponding withbolding
obligation on the part of TS upon the payment of Eny portion of the Exersise Price Or-any other amount
pursuant to this Agreement that js subject to an obligation to Wwithhold under section 116 of the Tax Act,

{#)  Cirouit shall take all reasonable §teDs to deliver or cause ty be delivered to TSX at or

Prior 1o the date (n "Payment Date"} eny payment (8 "Paymant") is to be made by TSX

DMSLegﬂ\DSZBST\DUOI.'\,\ZGWTGT\rl



"Withholding Transaction") 2 certificate issned by the Canadiap Minister of Natiopa]
Revenne pursnant to snbsection 116(2) .of the Tax Act (a "Section 116 Certificate") in
respect of the Wilhholding Transaction, which certificate shall fix g "certificate limit" (as

defined in subsection 116(2) of the Tax Act) that is not lesg than the amount of the
Payment, _ S C

(b)  If Circuit does not deliver or cause 1o be delivered a Section

. Date: (i) if such payment is to be paid in cash, TSX shall withhold frors fhe Payment 25%,
of the Payment; and (if} if sueh payment is to be made in TSX &

hares in secordance with
Section 2.8(b), TSX shall withhold 100% of such TSX Shares and may deliver such TSY

dance with this Sectiog 2.5 (each, a "Withheld

ot be paid by
dition that such amount shall be held by Bennett

() the Withheld Amount shall be beld in trast for

()  the payment of the Withheld Amount 4o Bennett Jones LLP or a Custadian, gs

applicable, by TSX shall sotisfy TEX's Payment obligation in respect of the
corresponding portion of the Payment payable 1o Circuit;

()  the payment of an amount o the Receiver Genera] by TSX or & Cusiodian in

acaardance with this Section 2.5(b) shall satisfy TSX's obligation to deliver to
Cireuit the nuamber of TSX Shares sold to fund such payment {o the Receiver

&) promptly upon Circuit Providing & copy to T&X of o Section 116 Certificate or g
certifioate issued pursnant to subsection 116(4) of the Tax Act, in either cage
satisfactory to TSX (acting reasonably), subject to Section 2.5(b)(viD), the full
amount of any funds keld in trust by Bennett Jones 1.1 (including, wi

{v)  ifa Section 116 Certificate or a certificate issued pursuant to subsection 116(4)
of the Tax Act which is satisfactory to TSR (acting reasonably) hes not been
provided to TSX op or before the 30th day after the end of the month iy which
the Payment Date occurs, (1) if Bennett Joneg LLP holds the Withheld Amount,
Bennstt Jones LLP shall remit the Withheld Ameonnt (less any applicable interest

" earned on the fimds held in tTust) to the Recefver General of Canada, and @ if
TSX or a Custodian holds the Withheld Amount, TSX or the Custodian, ag

DMSI.cgsMSﬂ.’:?lOOQHEﬁWTﬂVI .
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hold funds for a period greater thay 12 months and may, if it chaoges to do so,
remit fhe finds held by it {other thag interest) to the C

anadian Minster of
National Revenue at any time that is more thax 12 months following the Payment
Date;

any excess funds held by Bennett Jones LLP (which would, in this case, congist -
of the interest earned on the funds held in trust [esg any Canadian withholding tax
on such interest), TSX ora Custodian shall be paid to Circuit; i - ‘

y.Section 116 Certificate or certificats issued pursuant
o subsertion 116(4) of the Tax Act, provided to TSY is less than the Payment,
Bennett Jones LLP, TSX org Custodian, as the case may be, shall remit 25% of
the differsnce between such excess Payment amount and the certificate Hmit
shown in the Section 116 Certificate ar the amount shown in the certificate
issued pursuant to subsection 116(4) of the Tex Aot to the Receiver General of
Canada, as the cage may be, in satisfaction of TSX's withhalding tax Yability in
Yespect of the purchase of the Shares from Cirouit pursinant to subsection 116(5)

Canedian withholding tax on such Interest) shall be paid to Circuit

the Custodian, as applicable, shall sell o sufficient number of TSX §
such remittance;

and TSX or
hares to fund

T8X o'r a Custodian, as applicab:fé, shall have ful} discretion in determining the

e finds held by Bonnett Jones LLP shall be favested i

an interest bearing
acconnt, with any such interest to acerue for the benefit of ¢

ircuit; and
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(<} if requested by Cironit, Benmett Jones LIp wi
funds that it holds in tru
Section 116 Certificate
Tax Act,

il pay &l or any portion of the
st to the Receiver Genera] o

_ T Cenada against delivery of g
Or a certificate issued pursuang 1o subsection 116(4) of the

REDACTED

[Sensitive information regarding transaction.]

REDAGTED
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REDACTED

[Sensitive information régarding transaction.]
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' REDACTED

[Sensitivg information regarding transaction. |

E

2.9  Changeof Control Tax Returns
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Pursuant to its obligations wnder Asticle 8, TSX shall prompily notify Enbridge,
Shareholders, in Writing upon receipt by NTP or a NTP Subsidiary or any Success01s to these eorporationg

by amalgamation or Liguidation of written notice received from a relevant Tax Authority after the Option

Exercise Closing of #ny pending or threatened Tax audits or assessments or reassessinents of Taxes

oh hehalf of the -

relating to a taxation period of NTP or ay NTP Subsidia i j

1y ending on or prior to the Option Exercise
Shareholders may be Hable pursuant to the
Section 28 of Schedule "BE" hereto or provided

ch, & "Tax Inderonity"™). T such

, ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 ° Representations and Warranties of TSX

ISX hereby represents and warants to the Shareholders
Schedule "A" ag at the date hereof and, exoept with respect to those matters which are expressly imited 1o
a speeific date in Schednle "A" as at both the Option Gragt Closing and the Option Exercise Closing and
TSX hereby acknowledges that the Shareholders and NTP are relying vpon thege Tepreseniations and
Warranties in connection with the entering into of this Agreement and, with respect to the Shareholders,
the exercise or implemental.i{?n of the Call Option or the Pyt Option, ag applicable,

DMELepMSZIIN00015089 7707y -
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that TSX is relying Bpon these representaty

. "D", as at both the Option Grant

- entering into of this Agreemest and the exercige or. implementation of the Call

-23. .

3.2 Representations angd Warrantles of NTP

NTP hereby repiesents and warrants to TSX the maiters set out on Schedyle
hereof and, oxcept With respect to those matters which are e
"B, as at both.the Option Grant Closing ag

"B" as at the date
Xpressly Limited to a specific date in Scheduls
d the Option. Exercise Closing and NTP hersby acknowledges

ons and wananties ip comnection with the eutering into of fhis
Agreement and the exercise or implementation of the Call Option or the Put Option, as applicable,

33 Representations and Warranties of Enbridge

Schedule "C". as at both the Option Grant Closing snd the

acknowledges that TSX ia relying upon these representations and warranties It conmeoction with the
entering into of this Agreement and the exercise or implementation of the Call Option or the Puy Option,
as applicable,

34 Representations and Warranties of Clrenit

 Cireuit hereby represents and warrants to TSX the matters set out on Schedule

"D" as at the date
hereof and, sxcept with respect to those matters which are

expressly limited to a specific date in Schedule
Closing and the "Option Bxercigs Closing and Circuit,hereby
por these representations apd warranties in comnection with the

Option or the Put Option,

acknowledges that TSX i relying w

as applicable,

- + )

35 Representations ang Warraqtfes of the Shareholdeys

Each of the Shareholders, § ointly and severaily, represents and warrants to TSX the maiters get
out on Schedule "B as at the date hereof and, except with

Tespect to these matters which are expressly
limited to 2 specific date in Schedule "B, ag at both the Option Grant Closing and the Option Exercise
Clostog and each of the Shareholders hereby acknowledge that TS is relying upon these Tepresentations
and warranties in comnection With the entering into of this Agreement and the exercise or impletentation
of the Call Option or the Put Option, es epplicable, i o "

- ARTICLE 4
COVENANTS OF THE SHAREHOLDERS AND NTP

41 Covenants of the Shareholders and NTP

During the Effective Period, each of NTP and the Shareholders covenants and agrees with TSX
that, unless TSX otherwise agrees in writing;
(a) NTP and each of the NTP Subsidiaries will at atl times use reasonable somrnercial efforts

to operate the Business ag g going concern in the ordinary course with appropriate
employee support, consisters with the Ppast practice and with a view to the long-term best
interests of NTP (the “Ordinary Course of Business™y - . '

e

REACTE) "y,

i3
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. _.NIP; socordance with this Agreernent and the entering of the PFﬂA
REDACTED [Sensitive in@i@gt_igg regarding transaction.] N

Except as expreasly contemplated bjnthis Agreement oy ag

-24.

REDACTED

[Sensitive info;-ma:tion regarding transaction.]

I
entered in the Ordinary Coursa
e NTP Subsidiarjes shall enjer
amend any transaction, contract
hether written or verbal, which would or may have 3
mmatesial effect on any of NTP's er any of the NTP Subsidiaries’ financial and Operating
condition, or on NTP's Properties without the prior approval of TSX;

of Business, nope of the Shareholders, NTP nor any of th
into any ransaction, confract or agreernent pr materially
OF agreemest cumently in force, w

"Transition Plan*)

the Option Exercise
Closing, which Transition Plan shall, unless otherwise agreed to by

NTP, the NTP Subsidiaries snd the Shareholders will use their bast o

cause to be fulfilled the conditions precedent o T8X's obligation
transactions contemplated hereby th

ominereial efforts o

edditional cost gr expense to NTP or any of fhe NTP Subsidiaries,

EXCept as expregsly contémplated by this Agreement, nope of the Shareholders, NTP nor

any of the NTp Subsidiaries shall, directly or indirectly, take any action or enter igtg any

DMSLepl0s2337000 1526077y i
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. Enenrmbrance over or any interest fo any of the Shares REDACTI

(i)  for payments out of

(i) without Hrnitation to the foregoing, use reasonab

negotiation, transaction, copiract 0T agreemen

interfere or be nconsistent with the consummation of the razsactions contemplated by
this Agreement or the implementation of any maaterial component of the Transition Plan;

except as expressly contemplated by this Agreement, none

of the Shareholders will,
directly or indirectly sell, assign, convey, pledge or otherwis

e disposs of or grant any

#e €D or agree to sell,
assign, convey, pledge or otherwise dispose of or grent an Encumbrance over or any
interest in any of the Shares REDACTED

except as expressly conterplated by ¢his Agreement, none of the Shareholders, NTP nor
any of the NTP Subsidiaries will, directly or indirectly,

do or permit to occur any
issuances of any sdditional securities of, or any options, warrants, ealls, sonversion
privileges ar rights of any kind to acquire any Shares or other securities of NTP or
additional securities of any NTP Subsidiaries;

except as expressly conternplated by this Agreement, none of NTP nor any of the NTP
Subsidiaries wil], directly or indirectly, seli, assign, pledge, lease, dispose of, otherwise
gtant an Encumbrance over or agres io issue, sell, pledge, lease, dispose of or grant an
Encumbrance over any essets of NTP or any NTP Subsidiary except:

() Pemmitied Encumbrances;

(i) in the Ordinary Course of Business and consigtent with

past practices and for
consideration not in excess off - and :

with itg torms;
the Shareholders, NTP and cach of the NTP Subsidiaries will:

le commercial efforts to preserve
intact NTP's and the NTP Subsidiaries' respective business organizations and
goodwill, to keep available the services of the officers, employess and
consultants of NTP and the NTP Subsidiaries us a group and to maintain
satisfactory relationships with suppliers, agents, distributors, customeys and
others having business Telationships with NTP and the NTP Subsidiazies;

(i) not take any action that wonld render, or that reasonably may be expected to
render, any representation or Warranty made by it in thig Agreement untrue in any
material respect at auy time prior to the Option Exercise Closing Date if then

mads; )

(i)  immediately noti

hearings (or communications indicating that the same tnay be contemplatsd);

dv)  once entered, strictly comply with all of such Person's obligations, if any, unéér
the | [Sensitive information regarding fransaction,]

4 REDACTED

[Sensitive information regarding transaction.j

|
g

. [Sensitive information regarding transaction.]
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() as soom ag practicable after entering intq any Meterial Contract afier the date
hereof, provide 1o TSY & complete and acciirate copy of such Mareriaj Contract;

without limitation to any of the Toregoing, NTP and each NTP Subsidiary shall:

)] obtain, comply and maintain jn good standing any and g aﬁplicable Reguiatory
Approvalg telating to the Business; :

()  mmaintain ip good standing the EDC Insurance Policy or eguivalent insurance; and
() fully fund at alt times all Pension/Benefit Plang incvding, without limitation to

imes
the foregoing,, the Retirement Compensation Amangement ghay] be funded at a]]
times with the fi1] RCA Ampunt;

without limitation tq eny of the foregoing, Enbridge shall maintain in good standing and
comply with all of its obligations under each and every Enbridge Guarantes;

NTP ang each of the NTP Subsidiaries wil] Prep

time periods Tequired under Applicable Tax Legislation, a) Tax Retarns for TP or such
NTP Subsidiary, as applicalbile; :

NTP will advise TSX of all purposes for which the Transferred Information was inifially

respect of the individual to which such Transferred Information
itiona] notified the individual of such
the consent of such individual to

REDACTED

| i [Sensitivé-inf@rmation régardi'ng business Operations, ]
| 7 'Sgarding I
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REDACTED

-1

42 Accessto and Provision of Information LT

& During the Bffective Poriod, on rezsqpab)

®)  During the Bffective Period, NTP will furnisk, 1o TSX:

() unandited eonsolidated finaneial statements and  associated management's

diseussion and analysis of NTP and the NYP Subsidieries as at and for each
Guarter ending during the Effective Period as S0Cn as practicable after such

Auarter and in-any event no Jater thag 60 days following the end of such quarter;
and . . )

(D without lhmitation of NTP's obligations Pursuant,

the Bffective Period as soon as Practicable after su
later than 50 days following the end of such year, .

4.3 Disclosure

Unless required by Law, none of the Shareholders, NTP nor the NTP Subsidiaries shall make any
public or private ennouncement or communications in respeet of the transaction contemplated by this
Agreement (fnoluding, withous Hmitation, the existence of this Agreement ‘or that Any investigation,
discussions or negetiations are taking place conceming the evaluation of eny of the Parties or the
proposed transactions) unless the prior approval of the announcement is cbtained from both NTP and
TSX.

hMSLegaI\nszasi\oupls\zssmvvl ,
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- REDACTED

[Sensitive information regarding transaction,]
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4.5 Cenfidentiality

For the purpose of this Agreement, "NTP Confidential Information® means information about
NTP, the NTP Subsidiaries, TSX or any of TSX's Affiliates that: . ’ .

(=) at'the time i3 of » confidential nature

confidential) and is known (or should be known) by the applicable Shareholder, ag being
confidential; oy '

) has been or is from time to time made krown to or js otherwise leamed by the applicahle
Starsholder pr any of jis employees, officers, directors, consultants, Tepresentatives,

agents and advisors as a resyit of the: matters provided for in this Agresment, nchiding
(without Limitations) the terms of this Agreement; but TR

) .. '
(6} does include any information that at such time bas become generally available to the
public other than a5 » tesult of a disclosur

e in breach of thig Agresment or any other -
agreement in respect thereof _ '
4.5 Remedies for Breach .
Bach of the Shareholders acknowledges and agrees that:

() a breach of any of the provisions of Sections 4.4 or 4.5 (the "Special. Protecﬁons")
would cause substantial ang Irceparable harm tq TSX which could xet be adequately

reach (or the reasonable .
be entitled to g]) equitable -

I Amages including, withont
imitation, by injunetior or specific Perforimance; provided however, snch remedies shall

be deemed not to be the exclusive remedies gf TSX and shall be in additign to any and ajl
other remedies availsble to TSX; and _

(h) if' any provision in the Special Protections js determmined to be void op unenforceshle at
law due to period of time, geographical erca, or otherwise, then such Provision shalf be
teduced in 5eope or amended, a3 to period of time, geographieal area of otherwise, to the
extent required so that the foregoing, as so teduced or amended, i3 enforceabie at law and

the unenforceable part’ shalf be deemed to be severed from the balance, which balance
shall survive and be of full force and effeet.” s : ‘

47 Post-Option Exercise Closing Covenants

PEBRCTED

DMSI.:gal‘.OS!!B'J‘.ODO]5\2697747vl
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REDACTED |

[Sensitive information regarding business operations, ]

 REDACTED

() Circuit covenants and agrees thet Circuit will not_of

the United States or an exempiion from such registration requirements is available and

Circuit uoknowledges and agrees that Section 6.2 hereof shall mot aprly to this Section,
4.7(b). . )

ARTICLE 5
COVENANTS OF T5X

3.1 Covenants of TSX

T8X covenants and agrees that, except és contemplated iy thiy Agmemeﬁt, uniil the expiry of the

Effective Period, it shall use all reas'g_nabie comnercial efforts to;

(=) cooperate with NTP and thie Shareholders in connection with the performance by thern of
* their abligations hereunder; " .

) Use its best commercial effons 1o causs 1o be fulfilie
Shareholders! obligation to consummate the transactions contemplated hereby that are
dependent upon the actions of TSX, ncluding diligently prosecuting all requests 1o
Governmental Authorities for required Regulatory Approvals; and

d the conditions precedent to the

(®  use reasonable commercial efforts with NTP, the NTP Subsidiaries and the Shareholders
to develop the Transition Plan to prepare th

e Business for immediate trapsition to' TSX
upon the Option Bxercise Closing, oo

52 Disclosure

Unless required by Law, none of TSX nor any of TSxs Affiliates shall make any public or
private ennouncement op communications o reg

pect of the transactiog contenplated by this Apreement
(inchuding, without limitation, the existence of ¥

his Agreement or that any investigation, distussians or

DM3Legal\052337M0001 52697747y -



negotiations are taking place concernin,
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g the evaluation of any of the Parfies or the proposed h‘ansaétions}

uniess the prior approval of the annowncement is obtained from NTP agd the Shareholders,
53 Privacy

TSX covenants and £grees to;

@

)

©

prior 1o the coﬁpletion of the transactions contemplated herein, collect, wse and disclose
the Transforred

Information solely for the purpose of reviewing and completing the
transactions contemmplateq herein, including the determination o complete such
transactions; : ’

after the completion of the trensactions contemplated herain, eollect, uée and disclose the
Transferred Information only for those purposes for which the Transferred Information

Was initially collected from Or in respect of the individual to which such Transferred -
Irformation relates or for the completion of the transactions Coatemplated herein, ugless:
@ NP,

addi

a
itional purpose, and where required by Law, obtained the conzent of such
individual to such additional purpose, or

)  suchuse or disclosurs is permitted or avthorized by Law,

A without notice to, or
consent from, such individual; and |
. N |

ption of NTP and the Shareholders,
e Closing not ocour, :

retumn or destroy the Transfen'ed:lnférmation, at the o
acting jointly, should the Option Bxercis

REDACTED

[Sensitive information regarding transaction. ]

55  Remedies for Breach

T8X acknowledges and agrees that:

G

1d not be adeguately compensated for, by damages,
and in the event of any such breach (

or the reasonabie apprehensiog of such a breach) of
such provisions, the Shareholders shali be entitled to all equitable refief to prevent such
breack without proof of actus] damages including, without limitation, by injunction or
gpecific performance; Provided however, such remedies shall be deemed mpt o be the

“exclusive temedies of the Shareholders and shall be in

addition to any and anl other
remedies available to the Shereholders; and )

DMSchal\BSZBE?\ﬂDD)S\?SS?N?v] ' ' T
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61 Wajver

“8ny representation or warranty made by TSX in ox

(®  if any provision in Section 5.4 §

5tope or amended, as to pericd of time, geographical area or otherwise, 10 the extent
required so that the foregping, as 36 rednced op arnended, is enforceable at law and the

unenforceable part shall be deemed to be severed from the balance, which balance shall
survive and be of full force and effect,

ARTICLE 6
WAIVER AND SURVIVAL .

Mo investigations made by or on behalf of TSX at auy time shall have the effect of waiving,
diminishing the scope or otherwise. eifecting any epresentation - or ‘warranty made by any of the
Shareholders or NTP i or pursugnt to this Apreement. No investigations made by or on behalf of the
Shareholders at any time shall have the: effect of Wwaiving, diminishing the Scope or otherwise affecting
pursuant to this Agreement,

The failure of any Party to insist upan strict performence of a covenamt ]meuhder or‘of any
obligation hereunder, frrespective of the length of time for which such failure continues, shall not be a

waiver of such Party's right to demand steict compliance in the future. No consent or waiver, express or
implied, to or of any breach or default in the performance of any obligation hereunder shall congtitute 5 -

conseat or waiver to ar of any ofher breach or default in the performance of the same or of any other
obligation hereunder, - '

62 - Burvival of Representations and Warrantics

{8)  representations ang warranties concerning matters set one in 8scticn 28 of Schedule "

and Section 28 of Schedule "EY (Tax Matters) survive for a period expiring on the [ater
oft T

% @ the expiration of - ... ‘e period (including any extensions thereof)
\% : during which an assessment, tsasse

(i in the event of any liability for Taxes arig

b fapresentations‘ and warranties corcerning matters set out in Section 22 of Schedule "B*
and Section 22 of Schedule "B» (Intellecina] Property Matters), shall sigvive for a peripd
P -or.... 1Trom the Option Bxereise Closing Date; angd '

EEMWEB o
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6.3

Agreement and any other agreements contemblated herein shall syrviy
after the expiry of the Bffective Period, & 1o

- Coensmive-4nlrnodion fegardion, dransaehon

71

7.2

DMEchal\DSEJT\DﬂD]S\QBP??WH
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_[Sensitive informatj

on regarding transacﬁon.]
(¢} representations apd warranties respecting tifle to the Shares ~— - shall survive -
' for the Jongest period penmitied by Law, REDACTED ﬁ
Surviva] of'Covenénts and Apreements _ iy

e for & period . .

. ARTICLE 7
OPTION GRANT CLOSING AND OPTION EXERCISE CLOSING

Place and Time of Closingg

@

(&)

of Bennett Jones, 4500, 855 ~ g% Street SW, Calgary, Alberty, at 3
on the Dption‘Grant Closing Date

the Shareholders, g applicable, pursuant to the terms hereof: The
Closing shal, ifapp]icable,,take=plahe at the offices of Benpett Jores,

Street SW, Calgary, Alberts, at 3:00p.m. (Calgary time) on the Option Bxercise Closing
Date, ..

Deliveries at the Opton Grant Closing

(=) 7

NTP or the Sbareholders, as the Gase may be, shall deliver at the Option Grant Closing:

)] certificates of status pr good standing, ag appropriate, to TSX for NTP and the
NTP Subsidiaries; .
() a cetified copy of the organizay

onal or comstating documents Of NTP and each
NTP Subsidiary to TSX; .

(i)  a certified copy of the resolutions of the' board of directors Of NTP and each of
the Shareholders, appraving of the transactions contemplated hergby to TSX;

()  theNTP Disclosurs Letter;

(") a certificate dateq the Option Gragt Closin,

satisfaction (or waiver, if applicable) of TSXs conditions in a foym satisfactory
" o TSX: ' : -

(v) . the Shareholder C

chsents and Approvalg appliceble to the Option Grant Closing
10 T8X; and : ‘

. (vii)-  all such other aésurances, conusents, agreements, docuroents and instruments as
d by TS

may be reasonably required by TSY 1o complete the transactiong providéd for in
this Agreement, . ‘

g Date 10 TSX confinning the

4500, 855 — 9ng

T

%



~34.

(b) TSX shall deliver at the Option Grant Closing: : DFE AcTEB
" Bensihve inRrmahon cegarauhg transacton1 BL

(i a.‘:;sertiﬁcate dated the Oi)tion.ér‘ant Closing Date to the Shareholders confirming
the satisfaction {or waiver, if applicable) of the Sharcholders’ Conditions na
form satisfactory to the Skareholders; ‘

(i) the TSX Disclosure Letter; .
(v) 7 payablein cash to Enb;:idge , : REDACTED

. . [Sensitive information regarding transaction,]
(v) - pavable in cash o Cirenit; and

(vi)  all such other assuramces, consents, agreesnents

REDACTED

1
o [Sensitive information regarding transaction.]

73 Deliveries at the Option Exercise Closing

(8 NTPorthe Shareholders, as the case may be,

shall defiver to TSX at thie Option Exercise
Closing: .

(3] certificates of status or good standing, as appropriate, for NTP and the NTP
Subsidiaries;
()  a eertified }:npy

of the organizational or coustating documents of TP and each
NTP Subsidiary; . . .

(i)  the certificates representing the Shares duly endorsed for transfer to TSX;

(V) the resignations of all of the directors of NTP, in a form suitab

le for immediate
acceptance, together with a complete release and discharge in the form aitached
herete as Schedule R

v) all original minute books, corporate records,

Subsidiaries, and all other Books and Records, or documents relating to each of
NTP and the NTP Subsidiaries, ucluding, without lirnitation, all accounting and
tax records, returns, formg and elections and relevant worki

corporate seals of NTP and the NTP

M)  a certificate ag of

the Option Bxercise Closing in the form set’ forth in
SBchedule "R hereto; B

DMSLegs052037000)5260 77741
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(vi)

(viif)

(ix)

X

()

all such evidence and coﬁﬁmﬁon 85 may be reasonably

. the Shareholder Cons

=35.

REDACTED
[Sensitive information regarding transaction.)
required by TSX

confirming g _ . (2nd any and all interests therein) have been
acquired end cancelled, ol as contemplated by Section 4, 1{o};

extingnished any and all obligations with
contemnplated by Section 41

eots and Approvals applicable 1o the Option Exercise
Closing; and . _

() TSX shail deliver to the Shareholders at the Option Bxercige Closing;

0

(@)

(i) -
(iv)

1))

81  TSX's Conditions to Option Grant Closing

The obligation of TSX 1o grant the Put O
contemplated by this Agreement is subjeet to th

DMSL:gn!\G52337\00015\2691147v1

a wire transfer to Enbridge in the amount equal to Brbridge's Proportionate Share
of the Exercise Price less . . !

.

. { .

2 Wire transfer to Cireuit in the amount equal to Cironitg P:oportiunaté Shars of
the Exercise Price plus . S (collectively, the "Cirenit Closing Amount™)
less any and ail withholdings as contemplated by Section 2.5 or, in the event that
Cireuit has elected 1o receive: TSX Shares in accordance with Sestion 2.8(b)
hereof and the conditions ser forth in Secticn 2.8(b) have been met as at the
Option Exercise Closing, subject to Sestion 2.5, eertificates representing such
numbder of TSX Shares that Cirenit is entitled o Teceive pursuant to Section
2.8(b) hereof registered in the name of Circuit tagether ywith & cheque payable to
Circuit in the amount representing Cirenit's entiflement to eny fractional TSY
Share as conternplated by Section 2.8(b) less any and all applicable withholdings
as contemplated by Section 2,5;

a certificate dated tﬁe Option Exercise Closing Date in the form set forth in
Schedule "G hereto; 3 :

releases in favour of each of directars of NTP in the form attached hereto as
Schedule "K™; and : c

all such other as.suxaﬁces, Consents, agreements, doouments and instryments ag
may be reasonably required by the Shareholders 1o complete the trapsaction
provided forin this Agreemen

.

ARTICLE 8 o ’
CLOSING AND OPTION EXERCISE CLOSING

plion and to' pay the Option Fee to the Shareholders as
¢ satisfaction of or compliance withs, at or pror to the

[‘'wonpesues) SuipaeSor monvroyur sAgISTOG]
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Option Grant Closing, the following conditions precedent, each of which are for the e
TSX and may be waived by TSX, in whole or in Part, in TSX's scle discretion,
the rights of TSX, hereunder: : ‘

xclusive benefit of
without prejudice to any of

{a) Representations ang Warranties, The TEpT

_ esentations and warranties of the
Shareholders and NTP herein contained shall be true as of the Option Grant Closing,, -

b Performance, Al obligations, sovenant

contained in this Agreement to be performed prior to or at Option Gramt Closing shall

have been performed or complied with by NTP or the Shareholders, ag applicable.

{(c) Closing Deliveries. All of fhe deliveries contemplatéd by Section 7.2(a) shall have been
delivered to TSX. ' S

{d) Consents and Approvals. The Shareholder Consents and Approvals applicable 1o the
Option Grent €l

Osing shall have been obtajped (with no conditiong other then thoge
agreed to in writing by TSX, acting teasonably} and complied with on or before the

Option Grant Closing, The Shareholder Consents and Approvels applicable to the Option

Gragt Closing shall be in forn and have terms satisfactory to TSX, acting reasonably,
‘ REDACTED ‘

» (fj TN Material Adverse Change, No Materia) Adverse Cha
after December 31, 2006 1o the Cption Grant Closing,

{2 No Litigation. Without limitation to the foregoﬁig,

proceedings pending against any of the Parties or the
unfavourable result would: : :

there shall be no litigation 6;'
NTP Sub_sidia;ies wherein an

) prevent consummation of the transactions contemplated by this Agreement;

()  cause any of the transactions contem

plated by this Agresment 1o be reécinded
llowing consuyimation; . .

(i)  affeat adversely the right of TSX t0 own NTP or ény of the NTP Subsidiariss; or

(V)  materiaily affect adversely the rights of NTP or the NTP Subsidiaries to owg
their respsctive assets and to operate’ their Tespective businegses {and 1o
imjunction, j udgment, order, decres or niling to such effect shell be in effect),

8.2 Shareholders’ Conditions to Option Grant Closing

the following conditjons precedent, each of which are for the exclusive benefit of the Shareholders and

may be waived by NTP and the Shareholders, in whole or in pari, in the sole discretion of such Parties,
without prejudice to any of the rights of such Parties hersunder; B .

(a) Representations ang Warranties. The representations

and warranties of T8X herein
contaiped shall be true as of the Option Grant Closing, :

DMSL:gI\O&ZSS?\DOBIS\Zﬁ9774‘J‘v1
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(L) Performance, All obligations, covenants and agreements o
Agreement to be Performed prior to pr
performed or complied with by TSX.

_ ¥ T8X contained in this
at Option Grant Closing shail bave been

(©)  Closing Deliveries, All ofthe deliveries contemplated by Section 7.2(b) shall have beep
- deliverad to the Shareholders ang NTP.

83  TSX's Conditions to Option Exercise -Clusing

The cbligation of TSX to complete the purchase and sale framsactippg conterplated by this

(@ Representations ang Warranties, The matexial Iepresentations and warranties of the
Sharsholdets and NTP herein contained shall be trn

¢ and comeot in all materjal respects
8s of the Option Bxercise Closing it helng ecknowledged ang agreed that, without
limitation to the foregoing, the following representations and warzanties shall be deemed
to be material for the Purposes of this Section 8.3 (a): .

® in Schedule "B", Section 3, Section 5 Section 8, Se,

s Section 10, Section 14, Section
15, Section 21, Seotion 22, Section 23 or Section 33; ‘

. i
(®  in Schedule "C*, Section 1, Section 2, Beation 3, Sectiom 6 or Section 8;
) Schedule "D, Section 1,Section 2, Seetjon 3 or Section 6; and

() in Schedule "B*, Section 3, Section S, Section 8, Section 10,

, Section 14, Secton
13, Section 21, Section 22, Bection 23 or Section 33,

& Performance, Ajl material ohliga

t 10 be performed prior -
T eomplied with in )]

ing acknowledged apnd
the following obligations, covenants apd

. or the purposes of this Section 8.3(h);
Section 4,1(a), Section 4.1(b), Section 4.1(e), Section 4.1(f), Section 4.1(g), Section
4,100, Section 4.1(k), Seetion 4.1(c) and Section 4.1(p)

(e REDACTED

[Sensitive information regarding transaction.] :
@  Closing Deliveries. Ali?f?}i;diiv;ﬁs}oz?té&pTAted by Section 7.3(z) shall have beeg
delivered to TSX, . .

(&) Consents and A

DMsLe.gnr\uszss?\mmsusB?Mwl
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. Option Bxercise Closing shall be in form and bave terms satisfaictory to TSX, acting

Teasonably, ) )
(® . No Material Adverse Change, No Material Adverse Chan,
after the Option Grant Closing to the Option Bxercise Clogin

ge shall have occurred op or

® Exercise Financjal Statements. The BExeroise Financial Staternents together with

certificate of NTP required by Section 2.4 shall have been delivered to TSX in sirict
compliance with Section 2.4, _

(k) No Liﬁgation. Withowt limitation 1o the foregoing, there shall be no litigation or

proceedings pending against any of the Parties or the NTP Subsidiaries wherein an
unfavonrable resnlt would: . oo

(6] Prevent consummation of the transastions conteraplated by thig Agresment;

fii) cause any of the transactiong contemplated by this Agreement t© be rescinded
following consummation; -

(i)  affact adversely the right of TSX to own NTP or any NTP Subsidiary; aor

(v}  materially affect adversely the rights of NTP or the NTP Subsidiaries to owy
their respective materin] assets and to operate thejr Iespective materjal businesses .
{and no injunction, Judgment, order, decres or mling to such effect shall be in
effect), . .G ' ‘

¥

84 Shareholders' Conditious to Option Exsrejse Closing
The obligation of the Shareholders to com
by this Agreement is subject to the satisfastion of,

Closing, the following conditions Precedent, which'

mey be waived in writing by the Shareholders with
hereunder; :

(@ Representations and Warranties, The m

) Performance, All mater]

© Closing Deliveries, A]l of {he deliveries contemplated by Sectian 7.3(b) shall have beep
deliverad to the Shareholders and NTP.

DMALaguhas233A0001 526577474
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ARTICLE 9
INDEMNYFICATION ,

9.1 Indemmification by the Shareholders

(®) -

NTP contained in this Agreement or in any agreement, ing
document delivered pursiiant hereto; and

any breach or non-performance by any of NTP or the Sharehalders

obligation or other agreement of NTP or the Sharehalders to be perfo
Sharehclders that is contemplated by this Agre
other docurnent delivered pursuant hereto,

of any cOvenant,
mmed by NTP or the
ement or in any agreement, oertificate o

%2 General Indemmnification by the Shareholders

(@)

®

@

actual, contingent oy otherwise), Claims and demand,

Notwithstanding any information pravided in the NTP Disclosure Letter relating to Taxes

or any quelifications to the representations and warranties conternplated by Section 28 of

Schedule "B" o Schedule “g" hereof, the Shareholders shall jointly ang seyerally

indemnify and save hamless TSX, NTP and the NTP Subsidiaries (in vespect of NTP and
the NTP Subsidiaries, for periods, after the Option Exercige Closing only), |'and their
Suceessors and assigns from and against all Losses and al Liabilities (whether accrued,

s whatsoever pursvant to Third Party
Claims in comneetion with NTR, the NTP Subsidiari

iaries or the Business, to the extent
relating to matters that eocutred or acormed on or prior to the Option Fxercise Closing,
whether or not B0y such matter was redsonably discoverable prior to the Option Exercise
Closing. Withont Hmiting the foregoing,

the foregaing shal] apply to ell Kability for Prior
Period Taxes mcluding any assessments Or reassessments in connection with Prior Period
Taxes.

The ma:dnium cumelative Hability of the Shareholders Pursuant to the indemnitieg
provided in Sections 9.1 and 9.2(a), ‘
LA Skelions

REDACTED

REDACTED ’

[Sensitive information regsird_ing transaction.]

The Patties agree that:

6) gny amount paid by Enbrig

: ]
DMSLeogil05233A00015\2687747y| . . _ .

[Sensitive information regarding transaction,]
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Closing shall be, and

Shall be treated by the
of the Option Fee, ag

Parties for all purposes to the extent
being an adjustment to

the Option Fee; and

any awmount paid by the Shareholders to TSX, NTP or the NTP Subsidiaries after
the ocourrence of the Option Exercise Closing shall be,

and shall be treated by .

e

@
()  aay breach or pane

(o) all Losses and 1

] -
demands whatspever pursuant to.a Third Party Claim which accrues of ariges in
comnection with NTP, the NTP Subsidiaries or the Business, to the extent relating to
matters that oecwmred or accrued after the Opd erei sing, except to the extent
caused by the act or omiission of €I8 of any of them,

(@ The maximm oy

‘(e) Notwithstanding enyrihin

nee such
has been sustained by the Shareholders the entl

Sses sustainied by fhe Shareholders (with in Losses
sustained by the Shareholdes which shall be treated 25 g deductible for the Tutposes

hereot) shall he compensable hereunder,

REDACTED
[Sensitive information regarding transaction.]
94  Notice of Loss and Time Limits for Notice
(a) In the event that o Party (the "Indemnifieq Party") shall become aware of any Loss i )
Tespect of which the other Party or Parties (the "Indemnifying Party") agreed to

DMSEeeah0S2357000 S \0807 74701
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(O

@

(&)

I solely through the fault of the Indemnified Party, the applicable Pa

. Loss has not been given within tha such periad, then the Tnderng;

@ . Section 28 of Schedule "B" ang Section 28 of Schedule

Wi

inderrnify the Indemnified Party pursnant to this Agreement, the Indemnifieq Party shall
promptly give written noties thereof to the Indemnifying ll’arty(ies}. _ '

Claim arises as a regylt of a Claim By an Indemnifisd Party agaimst a Party (a "Diract

Claim"), and shell aiso Specify with reasonable particularity (to the extant that the

information jg svaflable) the factual basis for the Loss end the amouxt of the Loas, if
known.,

Ity contemplated in
Section 9.4(a) does pot receive notice of 2y Loss in time 1o e

ffectively contest or
evaluate the determination of any liability susceptible of being contested or evaluated, the
Indemnifying Party shall he entitled to set off 2gainst the amongt claimed by the

Indemnified Party the amount of any Losses incurred by the Indemnifying Party directly
resulting from the Indemnified Party's failure to give such notice on g timely basie,

Subject to Section 9.4(d) and 9.4(e), i order to be entitled io indemnity under Section
8.1(8) or (b) or Section 9.3(a) or (b), the Indemnifieq Party must provide g Dotice of Losg

10 later than two years following the Option Exercise Closing Date and, if a notice of -

mmifying Party shell have
7o further indesmnification obligation mader thi i
inacewracy, _ ’

A notice of Losg established by Sestion 9.1(a) in }espect'of breaches or ingcenracies of -
Tepresentations, warranties or in respeet of breaches gp hon-parformance of any ¢ovenant,
cbligation or othey agreement, conceming rmatters setoutin: : .

"B" (Tax Matters) myst
.be delivered to the Indemmifying FParty no later thep: "

e the expiration of 90 days following the period {including &1y extsnsiong
thereos) during which an assessment, Teassessment, or other form, of
recognized document assessing Liebility for Taxes could be issued with
Tespect to Taxes for which the Shareholders may be lisble pursnant to
their obligation to indemmify TSX under this Articie 10; or .

@) in the event of any Liabitiy

(i) Section 22 of Schedule "B" and Section 22 of Scheduls "gn {(Intellectual Froperty
Matters) must be delivered to the Indemnifying Party no later than threa years of
the Option Bxercise Closing Dite,

Notwithstanding the limitations set out in Section 9.4(c), 9.4(d) or any other provision
hereof, notice of any Loss which is based on:

@ title to the Shares and/or Warrants; or

() intentional nﬁsrépresentaﬁon or fraud,

DMSchal\DSaJST\OGDlmﬁB'J?ﬂvl
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may bs brought at any time,

() Notwithstanding any other provision contained in i Article 9, in the event that T8X is
the Indemnified Party and each of the Sharehelders is ar Indemnifying Party in respect of
& partiovlar Logs then, alihou

deliver the notice of Loss to both Shareho

95 Direct Clatms

reasonebly request (the "Clajm Information"). Iboth the Indemnified p
Bg1¢e at or prior to the expiration of such 14-day period (or any mutually

96  Third Party Claims .
(a} - With Tespect to any Third Pmtyjdéim, the Indemnif;ring P : i

of the Third Party Claim and, in such event, the Indemnifyin

Indemnified Party for a)) the Indernified Party's out-of-packet expenses ug 5 result of
such participation or assumption, '

() Ifthe Indemnifying Party eleots fo assume such control, the Indemnified Party shall have
the rght 1o participate in ths negotiation, setflement or dsfence of such Thirg Party Claim
and to retajn counsel to act on its behalf, provided that the foes and disburserents of such
counsel shell be paid by the Indemnified Party unless the Indemnifying Party consents to

the retemtion of such counsel or wnless the named patties to any action or proceeding

inchude both the Indemmifying Party and the ndermified Party and g representation of
both the Indemnifying Party and the Indemnified P

(€ If the Indemuifying Party, having elected
defend fhe Third Party Claim within 2 reasonable time, the Inde
sentifled to assume snch conirol at the expense of the Indermifying Party and the
Indemniﬁring-l_’arty shall be bound by the results obtajned by the {
tespect to such Third Party Claim

(9 Wany Third Party Clairn is of & nature such thar fhe Indernnified Party |

DMSMRH\OSQ]]?W&DJS\!GQ?M’EV! !
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shall, foi‘tlawith after demand by the Indernnifed Party,

reimburss the Indemnified Party
for such payment,

{e) 1f the amount of any lisbility of the Indepanified Party under the Third Party Claim in
respect of which such a Payment was made, ag finally determine

that was paid by the Indemmifying Party to the Indemnified Party, the Tndemnifjed Party
shall, forthwith after receipt of the difference from the Thir

d Perty, pay the amonnt of
such difference to the Indemnifying Party, ) '
9.7  Settlernent of Third Party Claims
| i - .
() the Indemnif}dné Panty few:ils to assume control of the defence of any Third Party Claim;
or

() the Indenmifying Party is the Shareholders and if the nature of the Third Party Claim js
: such that contesting the Third Perty Clai Inay reasonably be expécted to haye o Material
Adverge Effect on NTP, the NTP Subsidiaries or the Business,

then the Idemmified Party shail have the exolusive right to contest, settle or
Wh

etker or not the Indemnifying Party assumes control of the negotiation, settlement or d
Third Party Claim, the Indemnifying Party shall not settle any Third Party Claim withont the written.
consent of the Indemnified Party, which gonsent shall not be unreasonably withheld or delayedt provided,
however, that the lability of the Tndemnifying Party'shall be limited to the proposed settlement amount jf
any suck consent is not obtained for any reason, _

efence of any

9.8 Ce-operatian

_ The Indemnified Farty and the Indernnifying Party shall co-operate fully with each other with
respect to Third Party Claims, and ‘shall keep cach other fully advised with respect thereto (5nclud1'r5g,

without limitation, supplying copies of all relevant documentation prompily as it becomes available),

2.9 Other Pravisions
(8 The provisions of this Article 9 are for fhe benefit of, and shall

Indemnified Party, |
Tepresentatives,

be enforceable by, each
1S successors, permitied assigns, administrators and other legal

{&)  The amount of any Claim submitted nadey

_ indemnification shall bear interest, both before aud after default and judgment, from and

including the date that fhe notics of Clajm js received under Section $.4 a¢ the Prime Rate

calculated from and inchuding such dats to byt excluding the. date reimbursement of speh

Claim by the Indernnifying Party is made, and he amount of such interést shall be
deemed to be part of such Claim, ‘

(© ¥ an Indemnified Party becomes liable for any Taxes in respect of any payment received

on account of & Claim wnder thig Article 9, the Indemnifying Party agrees o indemnify
and hold harmless the Indemnified Party from &y such liah

lity for Taxes attributable to
Such payment and for any further Texas stivibuiable to payments made pursuant to the
" Indemnifying Party's obligations vnder this Article 9. : ’
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Without restriction 1o any other right or mmedy available to the
Agreement may be terminated at any time prior to the Cption Exercise Closing:

(@
®

©

" 0ot elect to waive such condition, unless the failure of such

@

)

o

“d4-

: S ARTICLE 10 :
TERMINATION, REPAYMENT AND AMENDMENT

10.1°  Terminztion

Terminating Party, this

by mutual written consent of TSX, NTP and the Shareholders;

by either TSX or the Shareholders (acting jointly) it

) a court of competent furisdiction or o Governmenta] Authority shall have issped
an order,

, decree aor ruling or taken any other action Permanentty restraining,
.enjoining or otherwise prohibiting any of the transactions contemplated by this
Agreement; provided that the Party seeking to tertninate this Agreement pursuang
to this Section 10.1(t) shall have used all commercially reasonable efforts to
remove such order, decre, ruling or injunction; or . :

Governmenta] Authoriiy has informed any Party that such Govemmental

any
Avuthority will not grant any  Regulatory Approval required for the Option
Exercise Closing to oceur jn acrordance with Section 2.3; T i

waived at .
&s applicable, and TYX shall
condition shall be dya solely

the Option Grant Closin g or the Option Exercise Closing,
t0 the failure of TSX 10 peiform the obligations required to b

by the Shareholders (acting jointly) if any condition to the Shareholders
herexnder shall not be satisfied or waived at the Opticn Grant Closing or
Exercise Closing, as applicable, and the Shareholders shall not elect to waive such
condition, unless the fajlure of such condition sha]) be due solely to the failure of the
Shareholders cr NTP o perform the oblipations required to be performed by the
Shareholders or NTP hereunder; .

by the Shareholders (acting Joinfly} or NTP if TSX is in material breach of any material
covenant, agreement or obligation under this Agreement and sucl breach is not remmedied -
within 90 days after wiitten notice of srich breach is provided tq TSX hereunder or if

T8X has intentionaily, willfully, rocklessly or negligently made BNy representation oy

‘warranty in this Agreement fhat is imtrue in any materia] Tegpect; or

(D any of the of the obligations, covenan
Shareholders wnder the following Sections

Seotion 4.1(2), Section 4.1(5), Seotion 4.1(e), Sectior - 15, Section 4.1(g),
Section 4,1, Bection 4.1(k), Section 4.1(0) and Section 4,1 {p);and

DMSL&gtl\USﬂ!‘?\OOD15\2597147\4'1 '
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Gi) the following Tepresentations and warranties shait be deemed to be materia];

(1) - in Schedule "B", Seetion 3, Section 3, Seéction 8, Section 16, Section 14,
Section 15, Section 21, Section 22, Seetion 23 or Section 33;

2 it Schedule "C", Section 1, Sac_tian 2, Section 3, Section 6 or Seotion 8;

(3)  inSchedule "DV, Section 1, Section 2, Section 3 or Section 6; and
(4 in Schedule "B, Section 3, Ssction 5, Section 8, Sectlon 10, Section 14,
Section 15, Section 21, Section 22, Section 23 or Section 33; or
REDACTED

[Sensitive information regarding transaction.]

192 Amendment : I

This Agreement may not be amended except by an ingtrament signed by each of the Parties,

ARTICLE 11
MISCELLANEOQUS

! ' i
111 Further Assurances . 1 :
. . L

11.2 Severability

Without lizitetion to eny other provision in this Agreement, if &0y provision of thig Apreement,
or the application of such Pravision o eny Person or in emy circumstance, shali be held to be invalid, the
Temaining provisions of thig Agreement and the application of sue]

L provision to any Persons or in any
cireumstances other than those as to which it is held invali€ shall not be affected thereby,

©AL3 Confidentiality

In addition 1o the obligations of the Shareholders set forth in Seotion 4
by Law, TSX, the Shareholders, NTP and each of their respective Affiliates, wh
Recetving Party for the puiposes hereof, shall: '

«3 and except as required
enever such Persons are g

(a) other than ag expressly contemplated herein keep strictly confidential all of fhe
Disclosing Party's Confidential Information and not make available or disclose any of the
Disclosing Party's Confidertial Information to any Person other thap the Recelving
Party's directors, officers, employees, consultants and agents who are informed of the

confidential naturs of the Confidential Information (the  "Recejving Party
Representatives"), ' :

®  use éiligent and determined efforts to prevent any unauthorized or inadvertent use or

disclosure of the Disclosing Party’s Confidentia] Information ang to prevent such
Confidential Information from falling into the public domain o '

T the possession of Persops -
other than those authorized herewnder to have such’ Confidentj

. measures shall include the highest degree of care that the appli

DMSLoguil03233 700001 50607 7a7y) . . i
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diselosed divectly or indirectly, in writing, oralty
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utilizes to protect its own Confidential Tnformation of & similer nature, but not Jegs than a
reasonable degree of care apd shall exercise due care in supervising those Persons to
whom it discloses any of the Disclosing Party's Confidential Information;

{c) promptly notify the Disclosing Party in writing upon leaming

relief or otherwise asgist to Prevent or eurtail such misusg, unauthorized use, disclosure or
misappropriaiion, or to recever such Confidential Information; and ) :

(@  only make copies or reproductions of the Disclosing Party!

For the purpose of this Agreement, "Confidentia) Information”
muaterials, proprictary or otherwize, including, but not Kmited to, that which
plens, produsts, gervices, orders, Strategies, methodologies, customers, markets, software, developments,
trade secrets, know-how, ideas, coneepts, inventions, Processes, designs, drawings, enginecring, Hardwaye
configuration information, contractual information, marketing or financjal forecasts, plaxﬁq, costing,
pricing or technical date which i incorporated based on or derived from such information of materials,

means any information or
relates to research, product

o by drawing 6r lnspection, in tangible or intangible
farm, by one Party or itg Affilintes (collectively, the

"Disclosing Party™ to another Party.or its Affiliates
(the "Receiving Party"} in relation to the Uansactions conitemplated by

this Agreement, Notwithstanding
the foregning, Confidential Information shall not include information or meaterialg which:

& wes in the possession of, or demonstrably kaow by, the Receivjng Party prior to jte
receipt from the Disclosing Party; o .

) 15 in the public demaiy at the time of disclosure, not as a result of aay act or omission by
the Receiving Party or any Receiving Party Representative;

& i§ lawfully received by the Receiving Party from a third party kaving the rigiat to
disseminate sugh Confidentia} hfcnnatiqn, withont restriction on diselosure;
(&) i disolosed 10 & third party by the Receiving Party with the prior written consent of the
‘ Disclosing Party;

] is independently déveloped by the employees of the Rege:

iviﬁg Party who have no aocess
to the Disclosing Perty's Confident{a] Information as can be demonstrated by written
records of the Receiving Party; or
)] is comumucicated to the

Receiving Party by the Disclosing Party free of any obligation of
confidence,

In the event that the Receiving Party or jts Receiving Party Representatives are required by law or
lawful process to diszloge 8Ly of the Disclosing Party's Confidential Information, the Receiving Party
shall give prompt vivitten notice of such requirerent §

o the Disclosing Party and shall uge reasonable
efforts to Himit the scope of such disclosure 1o the extent possible, '

OMSLeg IS 23ANI001 2607747 |
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Upon written request by the Disclosing Party, the Receiying Party shall, with respect to all of the
Disclosing Party's Confidentia) Informatign, including (withoyt I
containing the Discloging

mitation) alf documents or media
Party's Confidentia] Information, and any agd all ¢
together with &if notes, summari

opies Or extracts thersof,
1e§, roports and other documents, data or materials which were created
through the use of, contain o make reference to the Disclosing Party's Confidential Information (the
"Data™): ' :
()

. turn such.Data over to the Discldsiug Party; or

()] destroy the Data and any pnd all copies or =xtracts thereof, and provide the
, Party with written certification of such destruction signed by en authorzed
of the Receiving Party,

Each Party acknowledges the Disclosing Party's ownership of the Disclosing Party's Confidential
Information. Other than 8S expressly contemplated in thig Agreement or the . 3 Aothing in
this Agreement is intended to grant any rights to any Party under any patent, copyright, trade secret or
" other intellectua] Property right nor shal] this Agreement prant any Party any rights in or o the Disclosing

Party’s Confidential Informetion, except the limited right to review such Confidential Information solely
in the context of the transactiong contemplated by this Apreement )

. Bach Party acknowledges and agrees that the Disclosing Party's Confidential Information
constitites valuabla Property of the Disclosing Party, and that the Disclosing Party will snffer irreparable
Injury not compensable by money damages and will'not have an a

by Receiving Party of the pr

dequate remedy a1 law jn the event of a
ovisions of this Section 1 13, Therefore, the Disclosing Par‘%y
entitled to seelk injunctive relief to prevent or curtasf
of aétual damage, The foregoing
Disclosing Party may have at law

Disclosing
Tepresentative

shall be
any such breach, threatened or actual, without proof
shall be in addition 1o and without prefudice to any other rights the
or in equity in the event of any such breach by the Receiving Pa

.

114 General

(@
®)

agreements A

intent dated Jime 25,

oot be any verbal staterments, Tepresentations, Wwarranties, undertakings or
between the Parties, ) ; .

{©)  This Agreement skall be ¢
Parties shall be governed
Canada applicable therain, without regard to confli
Parties irrevocably

attorns to the jurisdiction of the
the courts of appeal therefrom,

onstrued and enforced in accordance with, and the rights of the
by, the laws of the Province of Alberta and the laws federal of
ots of law Principles and each of the
courts of the Provinge of Adberts ang

["aopousue) 3u1p.u§33.1 TOT)RILIOYI 2ANISTAG]

["woporsuey) Surpaedor TOREMLIOI] IARISUSS]

qILOVAITA
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This Agreement shall be binding upon and shail enure to the

benefit of each of the Pariies
and their respective lrustees, receivers, legal representativ

©S, successors and permittad

Except as expressly set forth herein, none of the Parfies may assign or

ansfer any of its
nghts or ebligations pursiiant to this Agreement without the prior written consent of the

1be deemed an origingl tut alj of which togethay
shall constitute one and the S2me insfrument, A signature delivered by facsimile shall be

deemed to be an original for the Purposes of this Agreement,

Notices

The addressas for Se€rvice of the Parties ghall be a5 follows:

TSX Gr-oup Inc. with a capy to:
P.0. Box 450 ) '
3" Floor, 130 King Street West . Bennett Jones LLP

Toronto, ON' M5X 1)2

Facsimile: (403) 874-1719

Attention: President Facsimile: {403) 265-7219
' . Attention: Mark 8. Powell

NetThruPut Ing, '

800, 715~ 5™ Averue S W.

Calgary, Alberta T2p 2X6

Facsimile; (403} 538-3538'

Attention; President

Enbridge Tne, . with a copy te;

3000 Fifth Avenue Place B

425 - 1" Strest 8. W, McCarthy Tetrault L1p

Calgary, Alberts, T2P 318 Snite 3300, 421 — 7% Avenye SW,

Calgary, Alberta, T2P 480
Facsimile: (403} 233 -571(_)
Attention: Senior V.P,, Facsimile; (403).260-3501
New Ventures Attention: | Righara Shaw, Q.C,

DMSLHgﬂ]\OSZS!T\DﬂDH\?SQ‘INTV'I

4500, 855 - 2™ Street 8. W,
Calgary, Alberta T2p 4K7



N

i

-49.

Circuit Technology Limited with a copy to:
13/F., 8 Queen's Road »
Central Hong Kong Daniel Lam

' . 141 Adelaide Street West
Facsimile: 011-852-2638-2665 Suite 1800 '
Attention: Mr. Anthony Ng Toronto, Outario, MSH 315

Facsimile: {416) 862-3684
Attention: Danisl Lam

other Parties at such Person's address for notice hereunder. Any notiee so served shall be deemed to be
delivered on the day of delivery brovided that in the event of disruption or threatened disruption of majj

service, all such notices shall be deemed to have been given cnly if personally delivered or transmitted by
facsimile, :

DMSLE@'I\DSR.‘:S'J\DOUH\ZGWMTVI
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Circuit Technology Liﬁzited
© 13/F., 8 Queen's Rogd
Central Hong Kong

Facsimile;

01 1-852-2638-2665
Attention:

Mr, Anthony Ng

provided that any of the Parties may from time io tim
written notice to the other Parties. Any notice Ay

transmission, or forwarded by registered prepaid mail in
other Parties at such Person's address for notice hersunder, Ap
delivered on the day of delivery provided that iy the event of disyy,
service, &ll such noticeg shall be deemed to have been given only if

facsimile.

IN WITNESS WHE

TSX GROUP INC.

Per:

dent, Corporate Strate. and
Opment

e o=

Peter Krenke] ‘

ENBRIDGE INC.

Per:

Jim Schultz .
Senior Vice President, New Ventures'

Per:
* Darby Wade o
~ Vice President, Gepera] Counsgl & Chief
Compliance Officer :

DMSkgul\ﬂSﬁBS?\ODDI‘.MﬁB?M’IV]

with a-copy to:

Daniel Lam i

141 Adelaide Street ‘West
Suite 1800

Taoronto, Ontario, MSH 31 5

Facsimile:

(416) 862-3684
Attention:

Daniel Lam

e change its address For notice herein bjr fiving
be served. by personal delivery or by facsimile

a properly addressed envelope addressed to the
y notice so served shall be deemed to be
ption or threatened distuption of mail
personally delivered or transmitted by

REQF this Agreement has been executed by the Parties ag of the déte and

NETTHRUPUT INC, :

Per
Tohn Macleod
President and Chief Executive Officer

Per:
Stephen Lappin
Viee President, Finance
CIRCUIT TECHNOLOQGY LIMITED
Per: -
Anthony Ng '
Diractor
Per:
Daniel Lam
* Director



_-
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IN WITNESS
year first ghove writtey,
TSX GROUP INC.

Per;

Jobn McKenzie

Vice President, Corporate Strategy and
Development

Per: —
Peter Rrenkel -

ENBRIDGE INC,

Per:

Jim Schuliz :
Serdor Vice President, New Ventureg

Per;

Darby Wade .
Vice President, Geuaral Counsel & Chief
Compliance Officer

“EJEREOF thig Agreement has been exeonteqd by the Parties as of the date and

- NETTHRUBDT INC,

Pres. dent and Chief Rxemutive Officer

Per: s
Stephen Leppi, .

Vice Presidenr, Finance

CIRCUIT TECHNOLOGY LIMITED,
i .

Anfhony Nz .

Director

Per;

Per: .
Deniel Lam ‘

Ditector



IN WITNESS WHEREOF this Agtezment has besn executed by the Parties a3 of the date angd
year fixst above wiitten, .

TSX GROUP INC. . NETTHRUPUT INC.
" Py ) . Per: .
. John McKenzie co - John Magleod .
Vice President, Corporate Btrafegy and President and Chief Executive Officer -
Development ) '

Per:

Per:
Peter Krenkel Stephsn Lappin
" Vice Prcszdent, Finance

ENBRIDGE INC. .. CIRCUIT TECHNOLOGY Lipitep
Per: .. Pen i
' m@ .o . Anthony Ng : "

S V:ce Presidenttt; Now Ventures T D.xrector : .
Per. Mc@& . Per

Darby Wade/ . . Danje] Lam

Vice President, General Counsel & ‘Chief Director

Compliance Officer



Y
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I WITNESS WHEREOF this Agreement has been exesuted by the Pariieg ag of the date and

year first sbove written,
TSX GROUP INC., . NETTHRUPUT INC.
Per; Per: .. :
Tohn McKenzie John Macleod ‘ )
Vice President, Corporate Strategy and *President and Chief Executive Officer
X Development :
L Per: : Per:
Peter Krenicel Stephen Lappin,
: o Vice President, Finance
ENBRIDGE INC, CIRCUIT TECENOLOGY LIMITED
Per; Per:
; Jirn Schultz )
L ) Senfor Viee President, New Venturag
Per Per:
| Drarby Wade ¥ Siu Can v
Vies Presidsnt, General Counsel & Chief Director

: Compliance Officer "




SCHEDULE 4"

REDACTED

[Sensitive information regarding transaction.]
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FORM OF BRING-DOWN CERTIFICATE oF NYP AND SHAREHOLDERS

DMSLegal\DSﬁS?\DODIS\ZGDTI#?“]



BRING-DOWN CERTIFICATE

To: Enbridge Ine.

And to; Circuit Technology Limited

This certificate is delivered Pursuant to Section 7.3 (b)({id) of the Agreement, Capitalized
terms nsed but not defined ig this certificate shall have the respective meanings asoribed o them
in the Agreement,

The undersigned, being two duly avthorized officers of TSX Gro
behalf of TSX Group, each in such officer's capaci

officer’s personal capacity, after having made
conditions precedent contemplated by Sectiog 8.4
Option Exercise Closing, .

Dated as of the Option Exercise Closing Date.

TSX .GR()UP INC.
Per:
[Name]
[Title]
Per:
- [Name] -
[Title}

DMBLegal\0523379\00015\2695301 y2



SCHEDULE "G*
FORM OF BRING-D OWN CERTIFICATE OF TSX
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BRING-DOWN CERTIFICATE

To:  TSX Group Inc.

Re:  Option Agreement for the Purchase and Sale of Shares amoﬁg TSX Group Ine., Enbridge
Inc. ("Enbridge™), Cireuit Technology Limited ("Circuit™) and NetThruPut Ine. ("NTP™
dated September 6, 2007 {the "Agreement™)

Dated as of the Option Exercise Closing. Date, : !

ENBRIDGE INC, CIRCUIT TECHNOLOGY LIMITED
Per: Per:
[Name)] [Name]
[Title] [Title]
Per: Per.
[Name] [Name]
[Title] [Title]
NETTHRUPUT INGC,
Per:
[Name]
[Title]
Per:
[Name]
[Titls] !

DMSLeg_aI\.DSl‘ 33TU0015\26553 ) 2v2
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SCHEDULE "K"
FORM OF RELEASE OF DYRECTORS.



i

. Director's position ag » director of NTP or any applicable NT

RELEASE OF DIRECTOR

To:  [Insert name of director]- (the "Director)

Re:  Option Agreement for the Purchase end Sale of Shates amon

Group"), Enbridge Ine., Circuit Technolo gy Limited and NetThruPyt Inc. ("N'TP"} dated
September 6, 2007 {the "Agreement") '

WHEREAS the Direstor hag served as a director of NTP and ma& have served gs 5
director of one or moge NTP Subsidiaries (as defined in the Agreement) and kag tendered

resignation and release to NTP and each applicable NTp Subsidiary (the "Resignation and
Release") concurrently with the delivery of this release; -

AND WHEREAS the Agreement conteruplates NTP providing each of the Director with
arelease substantially in the form herepf:

NOW THEREFORE in consideration of the mutual covenants apd agreemenis contained
in the Agreement and the R,

esignation and Release and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, NTP hereby ir.n:vm:ablyl jremises,
releases and forever discharges for itself, each. applicable NTP Subsidiary and the Tespective
successors thereof (collectively, the "Releasors"), the Director and the Director's heirs, executors
and administrators {collectively, the "Releasoes™) of and fom any and alj actions, causes of
actions, rights, debts, dues, accounts, bonds, covenants, agreements, contracts, claims ang
demands of overy nature and deseription whatsoever in law, equity or otherwise which the
Releasors have had or now have or to which the Releasors hereafter can, shall or may have
against the Director from or by reason of any matter, cavse or thing whatsoever, occurring or
existing up to and inclusive of the date of this release arising out of or in comuection with the

P Svbsidiary, excluding any such
matters whigh: '

(@  arearemilt of the Director's fraud, gross negligence or breach of fduciary duty; or

®  aerelated to the Resighation and Reléétse.. ,

NTP, on its own behalf and on behalf of the other
acknowledges that in the event any provision of thig release, or part thereof, shall be foupd to be
void or invalid by a court of Competent jurisdiction, such void or invalid Provision, or part
thereof, shall be deemned to be severed from this telease without in any way affecting the validity,
enforceability or effect of any of the Temaining provisions, or parts hereof, which shall be and

Releasors, hereby further

remain in fall force ang effec

DMSLnga]\ﬂSZS.’IT\OﬂDIS\ZSNBTS‘d



Dated the day of

DMELegshOSIIIN00IS: 2691870y '

_— -

NETTHRUPUT INC,

Per:

.ﬁame] .
[Title} -~

Per:

INau.le]_
. [ Title]
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SCHEDULE "L"
FORM OF RESIGNATION AND RELEASE BY DIRECTORS
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RESIGNATION AND RELEASE By DIRECTOR

To: NetThaPut Ine, ("NTP*
And te: each NTP Subsidiary (as defined below}

Re: bption Agreement for the Purchase and Sale of Shares among TSX Group Ing, ("TSX

Group™, Enbridge Inc., Cirouit Technology Limited and NetThroPut Ine. ("NTP™ dated
September 6, 2007 (the Agreement")_ . :

WHEREAS the undersigned has served ag » director of NTP and may have served a5 a
director of one or more NTP Subsidiarieg (a.s defined in the Agreement); :

AND WHEREAS NTP has deliversd 2 releass to the ynd

_ ersigned (the "NTP Release")
concrurently with the delivery of this resignation and release;

AND WHEREAS the Agresmnent contemplates the undersigned providing NTP with g
Tesignation and release substantially in the form hereof;
i
NOW THEREFORE in consideration of the mutual covenants ppd &ETEEMents tontained
in the Agreement and the NTP Release and, other good and, valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the undersipned hereby:

{a) resigns as a director of NTP and each NTP Subsidiary effective immediately; and

&) imevocably remises, releases and forever discharges for the indersigned and the
: undersigned's heirs, executors and administrators (ccllecﬁwly, the ”Releasors"),
TP, each applicable NTP Subsidiary and fhe Tespective succesgors thereof
(collecﬁvely, the "Releasees™) of and from any and al) actions, canses of actions,

rights, debts, dues, accounts, bonds, COVenants, agreements, comiracts, claims and
demands of EVEry naturs and description whatsoever in law, equity or otherwise

which the Releasors have had Or now have or to which the Releasors hereafter

ean, shall of may have against the Director from or by reason of any matter, cauge

or thing Wwhatsoever, oceurring or existing up to and inclusive of the date of this

G)  any Tight to indemnity the undersigned may have pursuant to the Businggs
Corporations Act {Alberta

)} Or similar corporate legislation or part of any
agreement with NTP; or :

DMSLagal\03237000 15960184703



(i)  pertain to directors' and-

officers’ hiability insurance provided for the
benefit of the undersigned,

' The undersipned acknowledges that in its capacity 28 director of NTP and any applicable
- NTP 8

ubsidiary the undersigned acquired information which fs confidential (and continues to be
abl

confidential) o NTP ang any applicable NTP Subsidiary, The undersigned agrees not io disciose
any confidential information relating to the business or affairs of NTP or any NTP Subsidiary
that the undersigned may have come to the knowledge of the undersigned in the undersigned's -
capacity as a director of NTP, unless required to do 80 by law.

’Ihe'undersigned, on its own behalf and on behalf of the other Releasors, hereby further
acknowledges that in the event any provision of thig resignation and release, or part thereof, shg]]
be fm_znd to be void or invalid by a court of competent Jurisdiction, such void or invalid

Dated the day of

Signed, Sealed and Delivered
in the presence of

Witness

(Signature) b ‘ |

et e e o S e v

(Please print name) ‘
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