Appendix 1 to


Attachment 2





Global Title Translation (GTT) Point Code Industry Notification


Non-Disclosure Agreement





This Agreement is entered into as of the dates set forth below the signature of each party below by the parties signing this Agreement (each a “Party”, and collectively, the “Parties”).





WHEREAS, the Canadian Steering Committee on Numbering (“CSCN”) has developed an interim process for the exchange of Global Title Translation (“GTT”) point code information for geographic Central Office Codes between qualifying Canadian telecommunications service providers (see Interim GTT Point Code Industry Notification Process approved by the Canadian Steering Committee on Numbering on November XX, 1998).  





WHEREAS, the Parties hereto are Canadian common carriers that: a)  provide CMS services via the public switched telephone network and are assigned CO Codes in Canadian geographic NPAs; or, b) perform Global Title Translations for Call Management Services (collectively, "the Group").





WHEREAS, the Parties wish to share certain Proprietary Information in order to enable qualifying Canadian telecommunications service providers to provide Call Management Services (“CMS”) in accordance with Item 21 e) of Telecom Order CRTC 98-40 and the Canadian Interconnection Steering Committee (CISC) Technical Interface Sub-working Group (TISWG) document titled, "Minimum CCS7 Message Set pursuant to Telecom Order 98-40", dated March 3, 1998. 





WHEREAS, the Parties desire to maintain the confidentiality of certain Proprietary Information provided to the Group, and to have the Parties use such Proprietary Information only for the purposes for which the Group is organized.





NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and conditions set forth below, the Parties agree as follows:





As used herein:





“Disclosing Party” with respect to any item or items of Proprietary Information is defined as the Party disclosing such item or items of Proprietary Information.





“Party” is defined as any entity executing this Agreement and any division of such entity.





“Proprietary Information” is defined as the information identified in the Interim GTT Point Code Industry Notification Process approved by the Canadian Steering Committee on Numbering on November 26, 1998.





“Qualifying Canadian Telecommunications Service Provider” is defined as a Canadian common carrier that:





provides Automatic Callback (AC) and Automatic Recall (AR) Call Management Services via the public switched telephone network and is assigned CO Codes in Canadian geographic NPAs; or,


performs Global Title Translations for Call Management Services.





“Receiving Party” or  “Receiving Parties” with respect to any item or items of Proprietary Information is defined as the Party or Parties receiving such item or items of Proprietary Information.





Proprietary Information of the Disclosing Party shall remain the property of the Disclosing Party.  Proprietary Information, and all copies thereof, will be destroyed by the Receiving Parties promptly upon the termination of the activities of the Group or the termination of this Agreement as provided in paragraph 6 hereof, whichever comes first.  Each of the Parties agrees that the Proprietary Information of the Disclosing Party shall be received and maintained in confidence.  The Receiving Parties shall use their best efforts to prevent the disclosure or use of Proprietary Information to third parties and shall protect such Proprietary Information as it protects its own Proprietary Information.  The Receiving Parties agree that all such Proprietary Information shall be kept in confidence and shall only be used or copied for purposes of the Group except upon such terms as may be agreed to in writing by the Parties.





The Receiving Parties shall not distribute, disclose or disseminate the Proprietary Information to anyone except their employees, contractors, subsidiaries, affiliates, and shareholders who have a need to know and are directly involved in the business of the Group.  The Receiving Parties shall advise all such persons who will have access to the Proprietary Information of the confidentiality obligations contained herein and require such other persons to maintain the confidentiality of such information in accordance with the terms and conditions of this Agreement.





The Parties understand that, at times, the Proprietary Information of several Parties may be combined or compiled and presented as general information (i.e. not identifiable to a particular Party) and that such general information may be disclosed outside the Group.  Such general information shall not be disclosed outside the Group unless all of the Disclosing Parties to this Agreement have agreed to its disclosure.





A Receiving Party’s obligation to maintain the confidentiality of the Proprietary Information and the restrictions on such Receiving Party’s use of the Proprietary Information, as set forth herein shall survive the termination or expiration of this Agreement and shall continue unless and until such time as:





such Proprietary Information is already in the lawful possession of such Receiving Party, its employees or consultants without restriction and prior to any disclosure hereunder; or


such Proprietary Information is or has been lawfully disclosed to the Receiving Party, its employees or consultant by a third party without an obligation of confidentiality imposed upon the Receiving Party; or


such Proprietary Information is required to be disclosed pursuant to a requirement or request of a government agency or by a subpoena, provided however, that prior to such disclosure the Receiving Party shall notify the Disclosing Party and shall, upon the request, and with the cooperation of the Disclosing Party make a good faith effort to obtain a protective order or other similar protective arrangement covering the Proprietary Information; or


such Proprietary Information is generally available to the public, through no fault of the Receiving Party, or its employees, and without breach of this Agreement; or


disclosing Party has consented in writing to Receiving Party’s disclosure of such Proprietary Information; provided however, that consent to disclosure of any particular item of Proprietary Information on any particular occasion shall not be deemed to be consent with respect to any other item of Proprietary Information or with respect to such item of Proprietary Information on any other occasion; or


such Proprietary Information is combined or compiled and presented as general information which has been disclosed pursuant to Section 4 hereof.





This Agreement shall continue in effect for a period of three (3) years or until such time as the Parties terminate this Agreement.  The obligations, rights and remedies of the Parties with respect to Proprietary Information disclosed under this Agreement shall survive any termination or expiration of this Agreement.





Except as expressly provided herein, no license or right is granted by the Disclosing Party to the Receiving Party under any patent, patent application, trademark, copyright or trade secret.  





The Receiving Party acknowledges that it uses the Proprietary Information at its own risk entirely and that the Disclosing Party makes no representation or warranty of any kind in respect of the Proprietary Information, including as to its accuracy or completeness, and that the Proprietary Information may be inaccurate, incomplete and out-of-date.  The Receiving Party waives, and releases the Disclosing Party from, any claim that the Receiving Party may have against the Disclosing Party for any costs, expenses, losses, liabilities, claims, demands, actions or causes of action suffered or incurred by it (including claims by third parties) in any way relating to the Proprietary Information or arising from the disclosure of the Proprietary Information.





In the event of a breach of any provision of this Agreement by any Party, any non-breaching Party shall be entitled to recover all costs and expenses, including reasonable legal fees, incurred as a result of such breach.  The Parties recognize and agree that money damages are an inadequate remedy for breach of this Agreement and further recognize that such breach would result in irreparable harm to the Party against whom such breach is committed.  A non-breaching Party shall be entitled to any extraordinary remedies including temporary and permanent injunctions, as may be required to enforce the provisions of this Agreement.





This Agreement shall be controlled by the laws of the Province of Ontario, except for those provisions relating to conflicts of laws. This Agreement shall bind each of the Parties hereto and its successors, and permitted assigns.





In the event any provision of this Agreement is determined to be invalid or unenforceable by a court of law, the remaining provisions shall be fully enforceable, and the Parties agree to request the court to redraft such provision to be as similar as possible to the original provision and yet to be enforceable and thereupon to enforce this Agreement so modified.





No provision of this Agreement may be waived except by a written agreement signed by all Parties hereto, and a waiver on any occasion shall not act as a waiver or bar to the enforcement of the rights of each Party with respect to any other breach or the same breach on any other occasion.  All or any amendments to this Agreement must be in writing and signed by authorized officials of each Party.  The individuals executing this Agreement warrant that they have full authority to do so on behalf of the respective Parties hereto. 





This Agreement may be signed in one or more counterparts each of which shall evidence the obligation of the Party or Parties signing thereon to abide by the terms hereof, and all of which shall be considered one and the same Agreement.





IN WITNESS, WHEREOF, each Party hereto represents that it has caused this Agreement to be executed on its behalf as of the date and year first written above.





Dated at (City)__________, (Province)________________ this ___ day of (Month) ____________, (Year)        _.








Name of Qualifying Canadian 


Telecommunications Service Provider: 	-----------------------------------





Authorized Agent (if applicable):	-----------------------------------





Signature:	-----------------------------------


Name: 	-------------------------------


Title:  	--------------------------------


Date: 	--------------------------------


Address: 	----------------------------


	----------------------------------------


	----------------------------------------


Telephone:  	-------------------------


Facsimile:  	--------------------------


E-mail:  	------------------------------


		











