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Profile

Partner practicing in
outsourcing, technology,
communications, Internet
and intellectual property law.

Macleod Dixon LLP

With over 240 legal
professionals in seven offices
around the globe, Macleod
Dixon LLP isone of
Canada’s largest
international law firms.
Headquartered in Calgary,
Alberta —in the heart of the
Canadian energy industry -
Macleod Dixon LLP operates
via a closely linked network
of international officesin
Calgary, Toronto, Caracas,
Moscow, Almaty, Atyrau and
Rio de Janeiro.

McCarthy Tétrault LLP

Canada’ s largest National
Law Firmisranked by
LEXPERT (the leading
reference for Canadian legal
services) as one of the
strongest computer/
technology law practicesin
the nation "unique in terms of
the number of leading
computer lawyers."

Miller Thomson LLP

A National Law Firmwith
officesin Toronto, Calgary,
Edmonton, Vancouver,
Montreal, Whitehorse and
Washington, D.C.
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Suite 3700, 400 — 3" Avenue SW
Calgary, Alberta T2P 4H2

(403) 267-8187

tony.mor ris@macleoddixon.com
www.macleoddixon.com

— Member of the Technology Enterprises Practice Group — Calgary
(Partner)

February 2005 to present
Calgary, Alberta

Working with a multi-discipline local practice group with particular strengths in telephony, wireless
and oil and gas related technologies, my practice is focused on:

outsourcing of business processes and information technology related services;

all forms of computer-related agreements, including software development, licensing, distribution,
ASP solutions, maintenance, escrow and hardware and systems procurements and implementation;
advice to start-up and emerging companies regarding corporate structuring, commercialization,
intellectual property management and investment growth strategies;

technology developments and transfers;

e-business and Internet law;

financing and investment;

registration and maintenance of copyright, trade-marks and domain names,

registered Trade-mark Agent (Canada).

| also provide advice to clientsin the areas of franchising and general corporate/commercial matters.

! " H S — Leader of Technology, Communication and Intellectual Property
(TCIP) Practice Group for the Calgary office (Partner)

June 2000 to January 2005
Calgary, Alberta

As part of anational network of leading technology and intellectual property lawyers, my practice at
McCarthy Tétrault LLP focused on the areas described above.

% — Co-Chair of National Technology Law Group (Partner)

September 1991 to June 2000
Edmonton, Alberta

In addition to technology related matters, my practice included:

a six month secondment to the Stantec group of companies (one of North America's largest
engineering firms) to provide general legal advice across all practice aress;

extensive experience in commercial real estate conveyancing and financing;

leading the residential real estate conveyance department;

general corporate/commercial law.
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Academic Profile

Recently completed Canada’s
only national Mastersin
Laws Programin "E-
Business'

Completed Combined
Programin Law/MBA.
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Osgoode Hall Law School
Canada’sfirst and only National LLM program specializing in the law and business of "E-Business’
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Managing the "End Game" of Outsourcing - January 2007

Legal Education Society of Alberta Conference: "E-Discovery" - November 2006
Governance of Complex Outsourcing Relationships - May 2006

"Virtual Hell" Panel - CBA Alberta Law Conference - March 2006

Legal Considerations of Health Digital Data Management - March 2005

Outsourcing and the Electronic Health Record - December 2004

The Electronic Health Record - A Panacea for Canada® Health Care System - October 2004
Airtight Information Technology Transactions — Privacy — June 2004

Internet Security — A True Oxymoron? — December 2003

Privacy Webinar Series— Fall, 2003

Software and Multimedia Application Company Growth: After the Start Up — November 2002
Privacy in Business — November 2002

"Outsourcing Revisited" In-house Seminar — October 2002

Latest Developments in On-line Contracting Law — May 2002

Privacy in Business: New Rules and More Headaches — Advancing Excellence in Human
Resources Conference - April 2002

E-Commerce Panel Chair — CBA Midwinter Meeting — January 2002

McCarthy Tétrault National Technology Forum 2001 — October 2001

The Law of the Internet — A Ridiculously Brief Overview — June 2001

Trademarks, Domain Names and CrappyTire.com— April 2001

An Overview of The Personal Information Protection and Electronic Documents Act — February
2001

Internet Research For Alberta Legal Professionals— February & March 2001

A General Overview of Intellectual Property Law— December 2000

Outsourcing Revisited — November 2000

Do You Own What You Think You Own? — April 2000

Internet Legal Developments of Interest — At Least to Me—March & April 2000

Website Law 101: Some Legal Issues Associated with Creating, Maintaining and Managing a
Website — January 2000

Outsourcing: Scourge or Salvation? — September 1999

An Overview of Copyright Law —May 1999

Dealing with the Year 2000 Problem— April 1999

Dealing with the Year 2000 Problem — February 1999

The Pitfalls of Outsourcing — April 1997

The Basics of Computer Related Agreements — November 1995

Career Opportunitiesin Health Care: Changing with the Times (Conference) April 1994
Copyright Seminar — April 1993
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The Tenth Annual IT Law Association Conference — October 2006
The Ninth Annual I'T Law Association Conference — October 2005
The Electronic Health Record - Insight Conference — December 2004
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The Eighth Annual IT Law Association Conference — October 2004

Personal Information Protection Act — June 2003

Bill C-6 Overview — October 2000

Netlaw ‘99 — November 1999

The Year 2000 Problem for Engineers and Design Professionals — November 1998

Year 2000 Liability — June 1998

Advanced Licensing Course — April 1998

Computer Law Up-date — March 1998

Technology Licensing Seminar — March 1998

Netlaw ‘97 — September 1997

Entrepreneurial Approachesto Commercializing University Based R & D — April 1996
Advanced Contracting for Computers, Computer Outsourcing Agreements and Computer Law
Up-date — March 1996

Internet for Lawyers—May 1995

Computer Contracts and Law Up-date — March 1995

Advanced Contracting for Computers, Software and Related Services and Computer Law |ssues
— April 1994
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Canadian Bar Association — Former Chair of the Intellectual Property Section (Northern Alberta)
Licensing Executives Society (International)

IPIC Intellectual Property Institute of Canada

The Canadian IT Law Association ("IT.Can") - Current Board Member and "VP Western
Canada' Executive Committee Member

The International Technology Law Association ("I Tech Law™) (International)

Calgary Council for Advanced Technology
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Address a dispute with alarge telco over an advertising and media campaign.

Develop aMaster Services Agreement for the provision of payment clearing and associated
banking and back-office services.

Involved in the licensing and buy-out of technologies for equities trading. Purchasers were
a consortium of U.S. Brokerage houses and banking institutions.

Numerous retainers as principle external counsel, dealing with professional conduct,
privacy, liability and risk mitigation, commercial and construction litigation, governance
and other matters.

Develop agreements respecting cash management, ABM maintenance and refreshment and
secured transportation.

Develop alicense agreement for world-wide distribution of atechnology applicationin a
specific field of use.

Develop a Software Development and License Agreement concerning the client®
proprietary software applications.

Development of business relationships and Services Agreements for an aspect of the Alberta
Electronic Health Record.
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Development of Agreements regarding an energy trading software implementation.
Acquisition Size: Approximately $4 Million

Assist in development of a Distribution Agreement for a Canadian territory.
Assist in the development of an Outsourcing Services Agreement respecting data hosting.

Draft Master Service Agreement concerning an Electronic Health Record arrangement with
an Alberta Regional Health Authority.

Contract standardization project to standardize procurement and contracting practices.

Lead file and create documentation concerning the business process outsourcing to a service
provider of the human resource management function, including payroll, benefits
administration and related transactions, affecting over 10,000 employees. Included the
transition of almost 50 staff members to the service provider and the implementation of a
significant suite of applications to support the transformational change required.

Acquisition Size: Approximately $75 Million/10 year term

Create Franchise Agreement and related documentation to assist start-up retail franchisor

Draft a license to proprietary formulas to allow our licensee client to manufacture and
distribute product in the United States, Central and South America.

Qil and Gas Exploration and Production Company.

Assist in the protection of trade secrets and intellectual property registration of associated
technology.

Draft various technology reseller and distribution agreements.

Draft a Development and License Agreement allowing licensee to commercialize products
worldwide.

Review and revise the renewal agreements for an extensive IT outsourcing relationship for
help desk, data network, SAP / DBA support and related services.
Acquisition Size: Approx. $33 Million/ 7 year term

Draft and negotiate Manufacturing and Distribution Agreement for start-up business.

Draft intellectual property transfer agreements associated with a purchase and sale
transaction.

Assist in developing Privacy Program under new federal and provincial privacy legidation.

Draft numerous standard agreements including software licenses, patent licenses and reseller
agreements.
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Work with various RHA’s to develop a coordinated strategy in implementing a diagnostic
and therapeutic software toolset similar to an Electronic Health Record solution.

Develop a common governance strategy and structure for cost sharing, data management and
similar coordination efforts among the RHAs.

Draft integration services retainer agreement.

Assist in developing and refining a Reseller License Agreement for client’s international
licensing program.

Assist with strategy development and implementation of contractual disengagement with
client’ s supplier to maximize client outcomes.

As part of a multi-disciplinary team, negotiate and draft agreements pertaining to the
business process outsourcing of "customer information and billing" services by a utilities
service provider to our client, constituting the largest outsourcing transaction in Calgary in
amost 10 years.

Acquisition size: Approx. $400 Million/10 year term.

Draft a Software License and Implementation Agreement for the acquisition of a
Laboratory/Anatomical Pathology solution
Acquisition Size: Approx. $1.8 Million

Draft a template agreement concerning the provision of "digitization services' — enabling
customers to migrate to web-enabled solutions and services

Draft agreements relating to the licensing and support of food and nutrition management
software

Negotiate for the procurement of a Customer Billing System
Drafted License, Maintenance and Professional Services Agreement
Acquisition Size: Approx. $3 Million/7 year term

Draft an online CRM Services Agreement with a U.S. based vendor
Draft a Hosting Solutions Agreement concerning core information technology infrastructure

Revise template Outsourcing Agreement
Draft and negotiate a technology License and Distribution Agreement with a third party
distributor and VAR

Draft Consultancy Agreement regarding development of Emergency Response Systems

Provide review and advice regarding a proposed Outsourcing agreement
Develop atemplate Master Services Agreement for various Outsourced service retainers

Manage patent purchase conveyance regarding core technol ogy

Provide advice on RFP and procurement strategies and terms and conditions
Assess and provide advice on software licensing vendor concerns
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Advise on the disengaging from a major Outsourcing relationship regarding network,
desktop and remote access support services including a detailed review of the Agreements,
assisting in the formulation of negotiation strategies and the development of a Termination
Agreement

Draft implementation services and license agreements regarding GPS asset tracking systems
Draft numerous technology and related services procurement and maintenance agreements
Draft ASP Service Agreements including software devel opment component

Develop Agreement for broadband wireless data transmission services

Draft an Outsourcing Agreement for downstream UNIX and NT Support Services for a
major oil and gas producer

Draft an Internet based "co-branded" website agreement and an affiliate marketing
agreement
Draft base end user license and services agreements

Draft procedures to facilitate on-line, Internet based transactions concerning natural gas
transportation and storage

Assigtin finalizing the client’ s first ASP license agreement
Draft atemplate ASP license agreement for ongoing use by the client
Assist in numerous negotiations with future customers of this client

Finalize transition services agreements allowing for smooth transition of services from one
utility supplier to another, as part of alarge purchase and sal e transaction

Negotiate and draft numerous agreements facilitating the licensing of enterprise wide and
mission critical source code software from the supplier to the user group as a workout
solution to a failing software development project, including subsequent licensing and
distribution rights grants to a third party development and support services provider

Draft various Confidentiality Agreements, Consultant’'s Agreement and Software
Development and Maintenance Agreement for a start-up company developing an industry
specific Website portal

Review and amend hardware equipment purchase agreement regarding "digital TV set top"
devices
Develop Customer Agreements for Wireless Internet service delivery

Draft Master Product and Services Agreement for the procurement of information
technology assets and related services
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Review and revise the Client’s internal Information Security Guideline detailing acceptable
use policies for all information management systems, including the Internet

Review and amend Agreements for the provision of multipoint video teleconferencing
facilities

Draft Agreements for the licensing of a health-care inventory control system and related
services

Draft Agreements for the licensing of food preparation, distribution and management
software and related services

Draft a Software Didribution Agreement alowing the other party to distribute
internationally software created by the Client

Draft Agreements for the licensing of voice recording and transcription management
software and related services

Draft Agreements for the licensing of food preparation, distribution and management
software and related services

Draft Outsourcing Agreement and schedules for the management of insurance claims against
the Purchaser’s clients

Draft Agreements for the licensing of radiology information management software and
related services

Draft a Master Outsourcing Agreement allowing for the addition of various outsourced
services from time to time

Draft Agreements for the licensing of database management software and related services
Assist with the legal issues concerning the Y ear 2000 Problem
Assist with the legal issues concerning the Y ear 2000 Problem
Assist with the legal issues concerning the Y ear 2000 Problem
Assist with the legal issues concerning the Y ear 2000 Problem
Assist with the legal issues concerning the Y ear 2000 Problem

Draft Preliminary Consultancy Agreement to develop scope of work for Phase 1 of a5 year
strategic plan
Draft Umbrella Agreement and Schedules for Phase 1
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Provided quality assurance reviews of another lawyer’s Agreement drafts concerning a large
scale Outsourcing effort

Draft Umbrella Agreement and Schedules for:

- Mainframe Services

- Midrange Services

- Professional Advisory Services

- Strategic Initiatives

Acquisition Size: Approx. $5 million/3 year term

Draft Umbrella Agreement and Schedules concerning the provision of Digital Control
Systems for automated petrochemical plant operations and controls
Acquisition Size: Approx. $20 million/5 year term

Draft Umbrella Agreement and Schedules for Software Development, I mplementation and
Support Services

Draft Umbrella Agreement and Schedules for Software Licence, Customization,
Implementation and Support Services

Draft Umbrella Agreement and Schedules for Digital Communications Network
Implementation and Support establishing the backbone to the "information highway" in one
of Canada’s northern territories

Draft Implementation Agreement for Treasury & Finance Department Reporting Services
and draft Software Licenses, Support and Related Agreements

Draft Umbrella Agreement and Schedules for:

- Video Conferencing Goods Procurement

- Video Conferencing Support Services

- Maintenance Services

- Help Desk Support Services

Acquisition Size: Approx. $5 million/5 year term

Assist in draft of Umbrella Agreement and Schedules for offsite data processing and systems
management
Acquisition Size: Approx. $40 million/10 year term

Draft Umbrella Agreement and Schedules for:

- LAN Management Services

- WAN Management Services

- Help Desk Support Services

- MISand Desktop Goods Procurement

- Equipment Maintenance Services

- Change Control Procedures

- Working Relationships

Acquisition Size: Approx. $54 million/5 year term

Draft Umbrella Agreement and Schedules for:
- Goods Inventory and Distribution

- MIS Conversion and Implementation

- Help Desk Support



