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Oblet : Entente de service 800 entre
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Madame,

Vous trouverez ciHoint une entente dinterconnexion intervenue entre Télébec, Société en ‘
commondiie et Navigata Communications Hée soumise & lopprobation du Consell
corformément & l'arficle 29 de la Lol sur les télécommunications,

Veuillez agréer, Madame, I'expression de mes sentimenis distingués.

T

Allen Mercier
Directeur - Recherche réglementaire
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AGREEMENT FOR 800 SERVICE ORIGINATING

THIS 800 SERVICE ORIGINATING AGREEMENT made In duplicate this August 24, 2005,

BETWEEN:

v

TELEBEC LIMITED PARTNERSHIP, a limited partnership duly constitated under the
laws of the Province of Qusbec, acting throngh its sole general partner Bell Nordigq Group
Ine., having its registered office at 7151 Jean Talon Street East, Anjou, Québec H1M 3NB.
(bereinafter "Télébec™) :

NAVIGATA COMMUNICATIONS LTD., duly constituted under the laws of the Province
of Saskatchewan, having its principle office at Suite 121, 949 West 3* Street, North
Vancouver, B.C., V7P 3P7. (hereinafter “NAVIGATA).

WHEREAS:

NAVIGATA owns and operates 2 telecommunications system and offers services in Quebec;

NAVIGATA., has been providing its own 800 originating setvice in Tél&hes temxitory as of March
2004; and ) .

. Télébec and NAVIGATA desire 1o set forth the terms and conditions upon which such access will
take place and the basis upon which settlement of revenue for such access will oczur,

IN CONSIDERATION of the mutual promises contained in this Agreement, the parties apree as
follows:

DEFINITIONS

1.1

In this Agreement the following terms have the following meanings:

“CRTC" means the Canadian Radio-television and Telecommunications Commission or such
other successor tribunal(s) having regulatory jurledietion.

"Eligible Call* means a call that meats all of the following criteria:

a. the call originates on Télébec's network;

the call has a dialled NPA of 800, 877, 888 or any NPA as may be designated
for toll-free service in the future; and

c NAVIGATA is the designated carrier for the dialled number,

"Message Toll Service” means "Message Toll Service” as defined in Télébec's nnregulated
service catalog item 2.2.1, as may be amended from time to time.
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AGREEMENT FOR 800 SERVICE ORIGINATING
"Operating Area” in the case of Télébec, means all of the territory where Local or Message
Toll Service is provided by Télébee. .

"Person” includes any individuaf, partnership, body corporate, nﬁncorpomted organization,
government, government agency, trustes, executor, adoinistrator or other legal representative.

*Telecommumications” means the emission, transpission or reception of intalllgence by any
wire, cable, radio, optical or other electromagnetic systemn, or by any similar technical system.

1.2  Inthis Agreement, unless something in the subject matter or context is inconsistent therewith,
all terms not defined in this Agresment having well known technical or trade mesnings shall
be so interpreted.

NON-FORBORNE SERVICES AND BUNDLED SERVICES THAT INCLUDE NON-FORBORNE SERVICES

SHALL ONLY BE PROVIDED CONSISTENT WITH THEIR RATES, TERMS AND CONDITIONS AS

APPROVED BY THE CRTC. THE RATES, TERMS AND CONDITIONS SET OUY IN THE CONTRACT
REQUIRE FINAL AFPROVAL BY THE CRTC.

A LIST OF ALL RELEVANT TARIFFS IS PROVIDED IN ATTACHMENT. TARIFFS MAY BE AMENDED
FROM TIME TO TIME.

SERVICES

21  Téléber agrees to provide, and NAVIGATA agtees 1o accept the services set forth in the
' following Appendix, which is appended hereto and fonms zn integral part of this Agresment,
on the terms and conditions set forth in the Appandix and the main body of this Agreement:

Appendix 1:  NAVIGATA 800 Service
AMENDMENTS TO SERVICES

3.1  The parties may at any time by agreement evidenced in writing during the term of this
Apreement arend, replace, add to, or delete the Appendices, which when signed on behalf of
each party by their respeetive duly authorized officials shall be deemed to form part of this

Agreement.
BASIS OF SETTLEMENT

4.1  NAVIGATA shall pay Télébec settlement monies for the Eligible Calls delivered to
NAVIGATA under this Agreement in accordance with the provisions set forth in this
Agreement, including in Appendix 1.

SETTLEMENT OF ACCOUNTS

5.1 Télébee chall prepare and forward to NAVIGATA an invoice for each calendar month in
accordance with the sertlement procedure in this Agreement.

5.2 Payment of all undisputed amounts stated in the invoice dne to Télébec shall be paid in full
within 30 calendar days from the date of Télsbec's invoice to NAVIGATA, without
allowance for accounts NAVIGATA is unable to collect from its customers, and without set-
off for any reason.
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AGREEMENT FOR 800 SERVICE ORIGINATING
Invoices for undisputed payment issued in accordance with this Agreement that remain
unpaid after rheir due date shall be subject to late payment charges on the unpaid balance for
each calendar month or part of the month during which the unpaid amount remains
outstanding, calenlated at the rates established for overdue accounts as provided in Télébec's
General Tadff CRTC 25140, Temn 1.3.2, as may be amended from time to time.

All monthly accounts shall be deemed to have been accepted by NAVIGATA if no written
objection is made within 150 calendar days from the date of the account and any agreed upon
adjustments atising from any disputed accounts shall be raflected in the next available
monthly invoice or in 2 memorandum specifying a time petiod agreed to in writing by both
parties. :

Retroactive adjustments to any disputed account per paragraph 5.4 above, shall be mada only
in respect of a period not exceeding 150 calendar days preceding the date of written -
notification by one party to the other party claimiog such adjustment.

RECORDS AND REPORTS

6.1

6.2

63

Each party shall keep proper settlement records of all monthly transactions with each other
for a minimum of three years. i

Each party shall make its settlement records, along with any supporting documnentation for the
services provided under this Agreement, available for andit or inspection by the other party at
reasonable times upon a minimum of fifteen business days prior notice. .

If any audit or inspection of the settlement records raveals that the amount of any payment
made pursnant to this Agreement was less or more than the amount then due and payable, the
difference shall be immediately due and payable to the party to whom such payments are due,
subject to the limitation that the retroactive adjustments shall be made only in respect of a
period not exceeding 150 calendar days preceding the date of completion of such andit or
inspection for forborne services and subject to terms of services as stated in sections 1.2.18
and 1.2.19 of Telebec's General Tariff CRTC 25140,

CONFIDENTIALITY

7.1

The Parties agree to comply with and confitm the tetms of the Confidentiality Agreement as
presented in Appendix 2.
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NOTICES
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AGREEMENT FOR 800 SERVICE QRIGINATING

Any notice required or contemplated under this Agreemaqt, other than the monthly invoice,
shall be In writing and shall be deemed to have been received seven days after the post-
marked date if sent by prepaid registered mail except in the event of & mail strike, the date of
transmission with confirmarion of receipt during the normal business hongs of the recipient if
sent by facsirile, or the date of delivety if hand delivered, if addressed to:

TELEBEC at;

TELEBEC LIMITED PARTNERSHIP *

625 avenue Godefroy, Burean 401

Bécancour, Québee GOH 183

Attention: General Manager — Carrier Setvice Group
Tel: (819) 233-6074

Facsimile: (819) 233-6185

NAVIGATA at:
NAVIGATA COMMUNICATIONS LTD.
Suite 121, 99949 Wesr 3" Street,
North Vancouver, B.C,
V7P 3P7
Aftention: Manager, Administration and Contracts
Tel: (60) 990-2094
Facsimile: (604) 990-2002

or at any other address either party roay notify the other of In writing.

LIMITATION OF LIABILITY

. 91

Neither party guarantees the unintemupted working of its telecommunications system and in
no case will a party, whoss telecommunications system experiences a difficulty, faflure or
fault which results in failure to establish service, In-service interruption or loss or distortion of
communication, be liable to onindermify the other party for any liability, damages, claims, or
expenses whatsoever that such other party may sustain as a result of such difficulty, failure,
fault, failure to establish service, in-service Interruption or loss or distortion of
communication, whether caused by employes, contracter or other agent’s negligence, wilful
act or omission, or by any cause whatsoaver, whether identified or not.
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AGREEMENT FOR 800 SERVICE ORIGINATING

Notwithstanding any other provision of this Agreament, neither party shall be liable to the
other for indirect, special or consequential damages, foresssable or not, arising from its
performance or non-petformance of its obligatons mmder this Agresment, whether through
neglipence or otherwise.

o
4

FORCE MAJEURE

-
L4

R

10.1

102

Delays in or failure of paxformence by either party undex this Agreement shall not constitute a
breach under this Agreement or give rise to any claim for damages if and to the extent such
delays or failure are cansed by occurrences beyond the reasonable control of the party
affected (excluding financial inability, but including without limiting the generality of the
foregoing, stikes or labour or indostdal disturbances, civil disturbances, acts, ordexs,
legislation, regnlations or directives of any governmental or other public authorities, acts of
public enemies, war, riots, sabotage, blockades, embargoes, shortages of materials and
suppliers, shortages of labour, lightening, earthquakes, fire, storms, hurricanes, ﬂoods, wash-
outs, explosions, acts of God and delays cansed by any other Party).

In the event that performance of this Agreement, in the reasonable opinion of either party, is
made impossible by Force Majeure, then such patty shall notify the other as soon as possible
in writing apd either party may terminate the Agreement, or the parties shail by mutual
agreement complete the performance of this Agteement with such adjustments as are required
by the existence of the Force Majeure and are agreed upon by both parties.

DISPUTE RESOLUTION

1L1

112

The Parties shail atternpt apicably to adjust and resolve any disagreement or dispute which
may arise betwesn them regarding the interpretation, the performance of or the failure to
perform under this Agreement.

In the event that any disagreement or dispute hetween the Parties continues for a period of
greater than sixty (60) days, the following procedures may be invoked by either Party (the
"Initiating Party”) by providing a full written description of its position and the grounds for its
dissatisfaction; then

(i) the Parties sball meet within ten (10) working days of receipt of such written request to
review the information provided;

(if) the other Party shall, within ten (10) working days of the mecting described in (i) above,
provide a written response fully describing its position;

(iii) in the event that the matter remains unresolved for a further fifteen (15) working days
after receipt of the information provided in (ii) above, the Parties shall forthwith arange for
their respective Vice-Fresident counterparts responsible for this Agreement to meet to attemnpt
to resolve the dispute. .
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AGREEMENT FOR 800 SERVICE ORIGINATING
11.3 Inthewentthatthepmc&asabnvaisfollowedmdthedispmemmainsunrmolvad,tha
following procedures shall apply:

@) the dispute chall be referred to and finally resolved by arbitration administered by a
neutral arhitrator agreed upon by the parties in a location agreed upon by the parties;

(i) unless otherwise agreed, such arbitration shell be heard by a single arbitrator who Is
qualified i law and has expertise in telecommunications.

", WAIVER.

12.1  No waiver by any party of a breach of any of the covenants, conditions and provisions in this
Agreement shall be effective or binding npon such party unless the same shall ba expressed in
writing and any walver so expressed shall not limit or affect such party’s tights with respect to
any other breach. )

NO PARTNERSHIP

13.1  Nothing in this Agreement shall be construed as or shall constitute a partnership, agency, joint
venmre or joint venture relationship between the parties.

ARRANGEMENTS WITH OTHER PARTIES

14.1  Nothing in this Agreement shall prejudice the rights of either Télébec or NAVIGATA to
meke similar arranpements with other entities not parties to this Agreement.

ASSIGNMENT

15.1  Neither paxty shall assign this Agreement without the prior written consent of the other party,
which consent may not be unreasonably withheld, and any attempt to assign any of the rights,
duties or obligations of this Agreement, except as authorized by this Agreement, without sach
consent shall be void. -

152 Notwithstanding (1) above, either party may, without the other party’s consent assign this
Agreement to a snceessor, affiliate, subsidiary, or to a corporation controlling or wder the
same conirol as such party, provided that the assignee undertakes, in writing to the other
party, [o be bound by this Agreement and to assume all obligations and duties of the assignor;
and the assignor shall thereafter be relieved of such obligations and duties except in
connection with matters an‘szng out of events ccounring prior to the date of such undertaking..

ENUREMENT

16.1  This Agreement shall enure to the benefit of and be binding on the parties and their respective
successors and permitted assigns. '
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AGREEMENT FOR 800 SERVICE ORIGINATING
ENTIRE AGREEMENT -

17.1  This Agreement, including Appendix 1 and 2 and any future Appendices that may be added,
as motnally agreed to by the parties, together with any terms; stipulated by the CRIC,
constitte the entire agreement between the parties with respect to the sobject matter of this
Agreement and supersede any prior understandings and agreements whether oral or written,
between the parties with respect to the subject matter of this Agresment.

SEVERABILITY

- 181 K any provision in this Agresment is found to be illegal, unenforceable or invalid, it shall be

considered separate and seversble and the remmining provisions of this Agreement shall
vemzin in force and be binding upon the parties as though the said provision had never been
includecd, provided that the Agreement as modified remoains operable.

EXPANDED MEANINGS

19.1 Whenever the context of this Agreement so requires, the singtlar number shall include the
plural and vice versa, and words importing any gender shall include the feminine, masculine
or neuter pender.

HEADINGS

20.1  The headings of this Agresment are provided for convenience of reference only and do not
form part of this Agreement. .

GOVERNING LAW

211 This Agreement shall be poverned by, subject to and interpreted in accordance with the laws
of the Province of Québec and the federal Iaws of Canada applicable therein.

LANGUAGE

22.1 The Parties declare that they have requested the present Agreement to be drawn up In the
English language.

Les parties convienment qu'elles ont demands que la présente convention soit rédigée en
anglais.

REGULATORY APPROVAL

23.1  ‘This Agreement, including any modifications, shall be subject to the approval of the CRTC
and shall be filed by Télébec for such approval.

TERM OF AGREEMENT AND TERMINATION
24.1  Subject to the provisions of Articles 10.1, 10.2 and 23.2, this Agreement shall remain in force

for a period beginning August 5, 2005 to December 31, 2005. Thereafter the contract shall
auto renew for snecessive one year period unless a Party delivers to the other Party, no later
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AGREEMENT FOR 800 SERVICE ORIGINATING
than ninety (90) days before the end of the initial term or any renewal term, written notice of
its intent to terminate,

Notwithstauding paragraph 23.1, either party may, without prejudfce to any other rightf: and
:emediesitmayhave,termh:ateﬁ:isAgeemmtatmyﬁmabygiﬁngmeotherpartynouceof
termination where: :

a theoﬂaexpanyiainmatedalbraachofthisAgmemmtandmchbreachisnot
remadiedwithinapaiodofdﬂﬁy(BO)days&omthedateofmceiptofwﬂﬁennoﬁca
of such default given by the non-defaviting party;

b. thaotherpartymakesagmﬂrﬂlaSSignmantfm‘thebeneﬁtOfcreditors,isnot
genera]]ypayingitSdebtsastheybecomedue,ﬁlesapeﬁﬁaninbsnkmptcy,is
adjodicated as bankrupt or insolvent, any bankruptcy proceeding is taken by or
against it, amy receiver or trustee. appointed, files a petition seeking any
morganizaﬁmmgementﬁqxﬁdaﬂonmsinﬂarmﬁef\mdermypresemorﬁmre
statuie, law or regolation or files an answer admitting or fails to contest the material
allegations of a petition filed against it in any such proceeding, or seeks. consents to
or acquiesces in the appointment of any trustes, receiver, custodian or liquidator of
any material part of its properties.

AnypmvisionofthisAgreemaMmderwhichmobﬁg&ﬁanofonapmyhasaccmedbuthas
mtbeandischmgndshaﬂnotbeaﬁ‘actadbymmhaﬁonof&ﬁsmmmnnorshﬂlthepmy
liable to perform be discharged as a result of any such termination, nor shall terminarion
prajudiceanyrightofonepartyagainsttheotherinmspectofanytbingdaneoromittedunder
thisAgreementmiortosuchtmnﬁnaﬁouorinr&spactofanyﬁghttodamag&soroﬂzer
remedies.

CONFIDENTIAL INFORMATION

25.1

Unless a customer provides express consent or disclosure pursuant o a legal power, alt
information kept by the company regarding the customer, other than the customer’s nune,
address and listed telephone number, is confidential and may not be disclosed by the company
to anyone other than : -

the customer;

a person who, in the reasonable judgment of the company, is seeking
the information as an agent of the customner;

another telephone company, provided the information is required for
the efficient and cost-effective provision of telephone service and
disclosure is made on a confidential basis with the infornmation to be
used only for that purpose;

a company involved in supplying the customer with telephone or
telephone directory related services, provided the information is basis
with the informstionto be used only for that purpose; or

an agent retzined by the company in the eollection of the customer’s

account, provided the information is required for and is to be used
only for that purpose.
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AGREEMENT FOR 800 SERVICE ORIGINATING 7
252 Express consent may be taken to be given by the customer where the customer
oralconﬁmﬂﬁonbynnindependentthixdpaﬁy;
electronic confirmation through the use of a toll-free number; or
electronic confirmation via the Internet.

. THE PARTIES have executed this Agreement and where necessary affixed their corporate seals by |
mm,mmmmmmmmmamgmmofmmmmﬁmmm ;

THLEBEC LIMITED PARTNERSHIP,

acting through its sole Ganeral Partnership,
Bell Nosdiq Group Inc. , i
e Louiot Washans
Print name: LOUISE MICHAUD
Print title: General Manager - CSG i:
NAVIGATA COMMUNICATIONS LTD. .
Pe,,,)__& , iM
3 ,
Print name: Owen Gilbert 3

Pript title: VP Sales
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Appended :
-, NAVIGATA dated August 5, 2005.
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AGREEMENT FOR 800 SERVICE QF[IIGNATNG

APPENDIX 1

NAVIGATA 800 SERVICE

to and forming part of the 800 Service Origination Agreement between Télébec and

DESCRIPTION OF SERVICE

NAVIGATA's NPA 800 Service is a neiwork service that allows NAVIGATA's customer to
receive customer-dialled calls over an 800 Service access line from specified 2ones in Canada and
the United States. . '

800 Service calls are toll free to the caller.

METHOD OF SETTLEMENT

For each zainte of 1-800 traffic, NAVIGATA shall pay to Téldbec:
1. Transport charge: ~ $0,039654
2. Switching and Aggregation charge:  $0,016133
3. Equal Access charge: $0,0012

For each call of 1°800 traffic, NAVIGATA shall pay to Téldbec:

1. Query to daabase (DIF): ~ $0,006331

These tariffs aro effective as of the 17 of Janvary 2004 and will be amended from time to tme.
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AGREEMENT FOR 800 SERVICE QRIGINATING

APPENDIX 2

-t

Confidentiality Agreement

THIS AGREEMENT made as of August 5, 2005.

BETWEEN:

TELEBEC LIMITED PARTNERSHIP, a limited partnership duly constituied under the
Laws of the Province of Quebse, acting through its sole general pariner Bell Nordin
Group Ing., with s registered office at 7151 Jean Talon Street East, Montreal,
Quebec H1M 3MB (Télébsg).

AND:

NAVIGATA COMMUNICATIONS LTD., duly constituted under the laws of the Province
of Saskatchewan, having its principle office at Suite 121, 949 West 3™ Street, North
Vanconver, B.C_, V7P 3P7. (hereinaftar “NAVIGATA).

WHEREAS NAVIGATA, has been providing its own 800 originating service in Télébee territory as of
Maroh;

WHEREAS the Parties wish to ensure that during the agreament period, procedures have been
establish o ensure the confidentiality of information provided by NAVIGATA to Télébeo.

NOW THEREFORE, for and in consideration of the premises, of the mulual covenants contained
herein, and of other good and valushle consideration, the receipt and adequacy of which are hereby
acknowledged, the Partiaaagree as follows.

1. “Confidential Information” means any information, material and data of a confidential or
proprietary nature frnished or disclosed to either party (the "Recipient Party™ by the other
party (the "Disclosing Party”) in connection with the performance of or as a result of this
Agreement, directly or indirectly, orally, in any written form, or in any magnetically or
electronjeally recorded form, or by drawings or inspection of parts or equipment, and
including, but not lirgted to, information, knowledge or data of an intellectust, techmical,
scientific, commercial or industrial nature, or of a financial, cost, pricing or matketing nature
relating to the buginess operations of either party.

2. Confidential Inforrmation does not inclivde infonation that:
a. is within the public domain at the date of its disclosure to the Recipient Party or thereafter
enters the public domain otherwise than through the acts or omissions of the Recipient
Paty, its directors, officers, employees, agents or representatives or any other person
under an obligation to hold such information confidential;

b. is already known to the Recipient Party at the time of its disclosure by the Disclosing
Party free of any obligation to keep confidential; ‘

¢. is developed independently by the Recipient Farty prior to or following the date of its
disclosure to the Recipient Party;
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AGREEMENT FOR 800 SERVICE ORIGINATING

d. following its disclosure to the Recipient Party, is received by the Recipient Party without
obligation of confidencs from a third party which the Recipient Patty had no reason to
believe was not lawfully in possession of such infarmation? free of any obligation of

confidencs;
e. the Disclosing Party has given its written approval to disclose; or

f. israquiredmbedisclasedbythaRedpicumybyanygovammentbodyoragencyor
rule of law, provided howaver, that the Recipient Party shall (1) use reasonable efforts to
limit such disclosure, and (2) in any event make such disclosure only to the extent so
required, having first made reasonable efforts to notify the Disclosing Party of its
obligation to make such disclosure.

Recipient Party shall:
a, use the Confidentia] Information solely for the purpose of facilitating the performance of
this Agreement;

b. (notdiscloseurothawiseallpwaccesstosuchConﬁdenﬁalInformaﬁontoanyofits
directors, officers, employess, agents or third parties except those who have a need to
know snch Confidential Information consistent with the requirements of this Agrestment
and the provision of services under this Agreement;

c. not disclose or otherwise allow access to Confidential Information for competitive
purpozes o any of its directors, officers, employess, agents or third parties except those
who have a need to know such Confidential Information in order to provide. services
nnder this d

d. use reasonable efforts, whether by instruction, agresment or otherwise, to treat, and canse
all directors, officers, employess, agents and third parties to whom such Confidential
Information is disclosed to treat as strietly confidential alt such Confidential Information,
which efforts shall not be lass than the efforts taken to protect the Recipient Party's own
valuable confidential or proprietary information that it does not wish to have disclosed,

With respect to any of its officers, employees, agents or third parties who will be performing
fitnetions required for the provision of services under this Agreement (hereinafter referred to
as "Employees”), whether on a dedicated or non-dedicated basis, the Recipient Party shall
review with each Employes at the begimning of his or her assignment and on an annual basis
thereafter, the information specified in Attachment 1 hereto. An acknowledgement form will
be signed by the Employee as well as by the Employee's immediate supervisor indicating that
the information specified in Attachrgent 1 has been reviewed and understood, and such
acknowledgement forms shall be retained by the Recipient Party. '

The systems nsed to provide services under this Agreement will, to an extent consistent with
the efficient functioning of the Reclplent Party's operations, be maintained and operated
separately from the Recipient Party's other systams. Interfaces with these systems will be
provided on an as-needed basis only. Access to these systems will be restriected through the
use of appropriate sign-on protedures.

Additionally, all physical media on which any Confidential Information resides in the
possession of an Employee shall be kept in locked offices and/or locked desks, cabinets or
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AGREEMENT FOR 500 SERVICE ORIGINATING

other storage areas at night and on all non-business days as well as during other prolonged
periods of absence.

Except for Confidential Information relating to a customer of the Disclosing Party for which
the obligations of confidentiality shall survive indefinitely, the obligations of confidentiality
shall, with respect to any partieular information, survive for a period of three (3) years
following disclosure of that particular information by the Disclosing Party to the Recipient
Party.

OnmmﬁnaﬁmofthisAgmemenLeachpaﬂmemwmeotherﬂlphysicﬂmMeﬁﬂs
mmﬁmnngﬁdenﬁﬂhfarmﬁmmmﬂfymatmchmateﬁﬂshavebeendesmMand
shall provide an affidavit attesting to the destuction of &ll machine-readable materials
containing Confidential Information. The material shall be retvmed or dsstroyed, as
appmpﬁathiﬁh&eﬁhwﬁstpmcﬂmMeﬁmefoﬂowingmnninaﬁonofthisAgmemmu

NeitbertheDisclosingPa:tynorauyofitsr&ptasenmﬁvesmakesanyexpressorimplied
representation or warranty 25 to the accuracy or completeness of the Confidential Infortarion
disclosed by such party. The Disclosing Party shall not have any liability to the Recipient
Farty or any other person, in respect of the use of the Confidantial Information, or for any
emmmdnoromisﬁommmﬁommdmd:parwassummnmponﬂmmyfmau
conclusions such party derives from the Confidential Information.

ﬂﬁsAgrmntmybeMadbyeitharpmyonprovidingthhw(SO)dayswﬁuen
notice to the other; provided that the parties shall maintain the confidentiality of any
Confidential Information disclosed to it herennder in accordance with this Agreement for a
period of five (5) years from such termination. .

This Agreement shall not ba construed a3 granfing or conferring any rights by licence or
othetwise in any Confidential Information disclosed putsuant hereto.

In the event of a breach, or threatened breach, of any of the foregoing provisions, the parties
agree that the harm suffered by the injured party would not be compensable by monetary
damages alote and, accordingly, that the injured party shall, in addition to other available
legal or equitable remedies, be entitled to seek an injunction against such breach or threatened
breach.

The obligations of confidentiality set forth in this Agreement are in addition to, and not in
substitution for, any and all other obligations and duties of confidentiality which ejther party
may from time to time owe to the other of them whether at law, in equity, under statute, under
contract or otherwise,

Nothing in this agreement shall impose any obligation upon efther party to consummate a
transaction, to enter into any discussion or negotiations with respect thereto, or take any other
action not expressly agreed to herein.

No failure or delay by either party in exercising any right, power or privilege under this
Agreement shall operate as a waiver therepf, -
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16, I any term of this Agreement is held to be unenforceable, invalid or illegal, then it shall be

mmblemddemmdmbeddmdmdﬂmramﬂmngpmvisiomshnﬂrmminvaﬁdmd

binding.

17.  This Agreement shall be governed by the laws of the Province of Quebec.

IN WITNESS WHEREQF the parties have exsouted this Agreement as of the date first abovs written.

" NAVIGATA COMMUNICATIONS LTD

TELEBEC LIMITED PARTNERSHIP

By: ngai W&“M‘ y

Name: Owen Gilbent
Title: VP Sales

Name: LOUISE MICHAUD
Title: General Manager - Canfier Services Group
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AGREEMENT FOR 800 SERVICE ORIGINATING

Attachment 1

&
%

lov OW t

Navigata Commumications Inc. (the “Disclosing Party™) and Télébee Limited Partnership (the
“Recipient Party”) have entered into a Confidentiality Agreemsnt to protect the
corfidentiality of information disclosed during the period of the Agresment.

. “Confidentia] Infarmaﬁon”mfm‘stoanyda:aororalorwﬂtteninfmmaﬁonrelaﬁngto
interconnection of the networks of the Disclosing Party and the Recipient Party:

(a) obtained from the Disclosing Party either directly or indirectly thtough the
RecipithnrtyoraRecipiemPartyassodmdcompany;or

(b) developed by the Recipient Party or a Recipient Party associated company
exclusively for the benefit of the Disclosing Party; which the Recipient Party receives
or develops in its capacity as a provider of telecommmumications services whether or not
such information is identified as “Confidential” by the Disclosing Party at the time of
discloswre.  Confidential Information may inclnde, but shall not be Himited to,
information pertaining to the Disclosing Party’s market forecasts, plans for
development of new services, network plans, infortmation relating to new enstomers
and the Disclosing Party’s cottent or proposed business plans. Confidential
Information does not include information that:

(c) Iz within the public domain at the date of its disclosure to the Recipient Party
or thereafier enters the public domain otherwige than through the acts or omissions of
the Reclpient Party, its direstors, officers, employees, agents or representatives or any
other person under an obligation to hold such infermation confidential;

(d) is slready lmown to the Recipient Party at the time of its disclosure by the
Disclosing Party fres of any obligation to keep confidential;

(e) is developed independently by the Recipient Party prior to or following the
date of its disclosure to the Recipi Party;

O following its disclose to the Recipient Party, is received by the Recipient -
Pacty without obligation of confidence from a third party which the Recipient Party
had no reason to believe was not lawfully in possession of such information fres of
any obligation of confidence;

(= the Disclosing Party hag given its written approval to disclose; or

(k) is tequired to be disclosed by the Recipient Party by any government body or
agency or rule of law, provided however, that the Recipient Party shall (1) use
reasonable efforts to lisit sneh disclosure, and (2) in any event make such disclosare
only to the extent so required, having first made reasonable efforts to notify the
Disclosing Party of its opligation to make such disclosure,

The Recipient Party and each Recipient Party employee who is involved in providing the
Disclosing Paxty services related to the interconnection of the networks of the Disclosing
Farty and the Recipient Party (the “Employee”) acknowledge and agree that the relationship
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between the Recipient Party and its employess is one of mutual trust and reliance.

The Employee acknowledges that he/she has or may have accass to Confidential Information,
the disclosure of any of which to the Disclosing Party’s competitors, customers, or the geteral
public may be highly detrimental to the best intzrests of the Disclosing Paxty and the
Recipient Party.

The Employee acknowledges and agrees that the business of the Disclosing Party and the
Recipient Party cannot be properly protected from adverse consequences of the actions of the
Employee other than by the restrictions sat forth in this document.

To this end the Employee agress not to disclose any Confidential Information to anyone at
eny time during the Employes’s employment by the Recipient Party except on a “need to
know” basis. The Employee also agrees not to disclose any confidential Information to
anyone after the termination of the Employee’s employment with the Recipient Party.

Télébec Limited Partnership

(Recipient Party)

Employee Sigmature Supervisor Name
Employee Name (Print or Type) Supervisor Name (Print or Type)
Date
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