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SERVICE USER AGREEMENT

THIS AGREEMENT is made between SCIENCE APPLICATIONS INTERNATIONAL CORPORATION (SAIC CANADA) ("SAIC Canada") and the person identified as the Service User executing this agreement ("Service User") on the date as indicated on the execution page hereof.

RECITALS:

1.
The Canadian Steering Committee on Numbering ("CSCN") has agreed that certain functions in respect of the administration and assignment of numbering resources in Canada should be performed by an independent third party numbering administrator and has authorized the Canadian Numbering Administration Consortium Inc./Consortium de Gestion de la Numerotation Canadienne Inc. ("CNAC"), a consortium of interested parties from the Canadian telecommunications industry, to select and supervise the independent third party Canadian numbering administrator.

2.
SAIC Canada and CNAC entered into an agreement (the "CNA Agreement") wherein SAIC Canada agreed to act as and provide the services of the CNA and it is a condition of the CNA Agreement that this form of agreement be agreed to between CNAC and SAIC Canada to be entered into by Service Users for the provision of numbering services by SAIC Canada to such Service Users (the "Agreement Form");

3.
The Service User requires Canadian numbering services.

NOW THEREFORE, in consideration of the covenants and agreements contained herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Provision and Eligibility of Services.  During the Term (as hereinafter defined), subject to the terms and conditions contained in this Agreement, SAIC Canada hereby agrees to provide to the Service User, the services relating to the administration and assignment of numbering resources in Canada as generally set out in Schedule "A" hereto (the "Services"), provided the Service User meets the eligibility requirements under the guidelines and/or other documentation established and/or adopted by CNAC, the CSCN, the Canadian Radio-television and Telecommunications Commission ("CRTC") or other governmental entities for determining eligibility, copies of which may be obtained by the Service User from SAIC Canada on demand ("Eligibility Requirements").

2. Term.  The term of this Agreement shall commence on the date as indicated on the execution page hereof (the "Commencement Date") and shall continue until terminated in accordance with the terms of this Agreement (the "Term").

3. Rights in Data.  SAIC Canada acknowledges and agrees that all right, title and interest in and to any number resources, or in and to any materials, reports, forms and any reformatting, reproductions, copies, enhancements, abridgements, extracts, updates, derivative works or other modifications of or relating to Service User data or information, whether provided by the Service User, CNAC, or any other party, and whether or not authorized by the terms of this Agreement or any other agreement, does not and shall not vest with or reside in SAIC Canada and SAIC Canada has no interest therein and will not claim any interest therein.

4. Proprietary Information.  SAIC Canada acknowledges that during the Term it may obtain information and data which is proprietary to the Service User.  SAIC Canada agrees to maintain all such information and data obtained from the Service User in the provision of the Services hereunder, in strict confidence for the Service User.  For greater certainty, SAIC Canada shall only be entitled to disclose the Service User’s information and data to such other persons (who have acknowledged and agreed to protect the confidentiality of the information and data) as may be required to perform the Services hereunder and for no other purpose unless required to do so by Governing Law (as hereinafter defined).

5. Confidentiality.  Each party (including any of its affiliates and their respective directors, officers, employees, agents and other representatives and advisers ("Representatives")) hereby agrees that it will not, except with the prior written consent of the other party and in strict pursuance of its obligations under this Agreement, whether during or at any time after the termination of this Agreement, use for itself or others, divulge or convey to others, make or permit to be made (whether by photocopy or otherwise) any copies, abstracts or summaries of, any confidential information, knowledge, data, or property relating to the business, affairs, administration or operations of the other party or its Representatives ("Confidential Information") in any way obtained by it during the Term or in any way obtained by others, but not including any information that at such time (i) has become generally available to the public other than as a result of a disclosure by the recipient of the information or any of its Representatives; or (ii) was available to the recipient of the information or its Representatives on a non-confidential basis before the date of this Agreement; or (iii) is developed independently by the recipient of the information or its Representatives without use of the other party’s Confidential Information; or (iv) becomes available to the recipient of the information or its Representatives on a non-confidential basis from a person other than the disclosing party or any of its Representatives who is not, to the knowledge of the recipient of the information or its Representatives, otherwise bound by confidentiality obligations to the disclosing party in respect of such information or otherwise prohibited from transmitting the information to the recipient of the information or its Representatives.  Each party further agrees to promptly return to the other party, or certify as destroyed, upon the other party’s request, all Confidential Information of the other party in whatever form, including all electronic or magnetic or other copies and notes thereof, regardless of which party furnished, made or compiled such Confidential Information.

6. Service User Customers.  Notwithstanding anything herein to the contrary, SAIC Canada hereby agrees to maintain as Confidential Information and to cause its Representatives to do likewise, all information concerning or in any way related to any of the Service User’s customers and all databases and updates thereto provided by the Service User, regardless of whether same was disclosed to SAIC Canada or any third party by the Service User or directly by any customer, in confidence in accordance with the obligations set out in paragraph 5 above, even if, a priori, an exception contained in the definition of Confidential Information would apply.

7. No Rights.  Each party acknowledges that no licence is hereby granted, directly or indirectly, under any intellectual property now held by, or which may be obtained by or which is or may be licensable by the other party with respect to Confidential Information.  Unless expressly provided herein, this Agreement shall not be construed as granting or conferring any rights by licence or otherwise, express or implied, for any invention, discovery or improvement made, conceived or acquired prior to or after the Commencement Date.

8. Representations, Warranties and Covenants of the Service User.  The Service User hereby represents, warrants and covenants to SAIC Canada that (i) it does on execution, and during the Term will, meet the Eligibility Requirements, and (ii) it is entitled to obtain the Services in accordance with Governing Law.

9. Dispute Resolution.  In the event of a dispute between SAIC Canada and the Service User hereunder, SAIC Canada and the Service User agree to utilize and abide by any dispute resolution process developed by CNAC, the CSCN or the CRTC Interconnection Steering Committee ("CISC"), regulatory decisions made by the CRTC, policy statements issued by Industry Canada, or such other guidelines, decisions, directives or policy statements of any other governmental entity as may be applicable to the Services provided by SAIC Canada hereunder.  The parties further agree to co-operate fully with any applicable body or person charged with dealing with any disputes and the parties agree to abide by the decisions rendered by such body or person regarding disputes that will fall within the scope of this paragraph.

10. Automatic Assignment.  In the event that SAIC Canada's (or its successor as Canadian numbering administration) engagement by CNAC (or its successor) as Canadian numbering administrator, has been terminated for any reason, upon CNAC or a person selected by CNAC (or its successor) to perform the duties as Canadian numbering administration ("Replacement Canadian Numbering Administrator") commencing the performance of the Services, this Agreement shall be automatically assigned by the then Canadian numbering administration to the Replacement Canadian Numbering Administrator and the Replacement Canadian Numbering Administrator shall take over the rights and obligations of SAIC Canada hereunder and any reference to SAIC Canada hereunder shall be then considered a reference to the Replacement Canadian Numbering Administrator.

11. Termination.  If either party hereto shall at any time institute proceedings to be adjudicated a bankrupt or insolvent, files a petition seeking a reorganization or winding up under any bankruptcy, insolvency or analogous laws now or in the future, makes any assignment for the benefit of its creditors, resolves to be wound up or liquidated, ceases to carry on business, or otherwise does or consents to any act in furtherance of any of the foregoing, then the other party shall have the right to terminate this Agreement immediately by written notice, so long as such written notice is given while such act of default continues.  In addition, SAIC Canada shall have the right to terminate or suspend this Agreement by written notice if the Service User ceases to meet the Eligibility Requirements.

12. Action on Termination.  In the event that this Agreement is terminated for any reason, each party shall, within ten (10) days of such termination, deliver or cause to be delivered to the other party, or to its direction, all Confidential Information belonging to the other party, that is in its possession, or, in the case of SAIC Canada, Confidential Information of the Service User in its possession or in the possession of any of its Representatives, shall be delivered to the Replacement Canadian Numbering Administrator selected by CNAC (or its successor), and each party shall, at the request of CNAC, assist and co-operate in the transition of the duties of SAIC Canada in connection with performing the Services hereunder to the Replacement Canadian Numbering Administrator.

13. Amendments.  The parties acknowledge and agree that this Agreement is derived from the Agreement Form negotiated and agreed to by CNAC and SAIC Canada to serve as an industry-wide agreement.  No amendments may be made to the terms of this Agreement unless the prior written consent is obtained from CNAC.  The parties agree that the terms of this Agreement may change from time to time in the event that CNAC and SAIC Canada mutually agree to amend the Agreement Form, or it is amended by other means under the CNA Agreement and that such amendments shall, upon acceptance by CNAC and SAIC Canada, be incorporated by reference into this Agreement to be effective upon receipt by the Service User of written notice of such amendments.  Upon receipt of such written notice, the parties agree to abide by the terms of such amendments.

14. Regulatory Approval.  The parties acknowledge and agree that this Agreement may be subject to the approval of the CRTC, or approval of other governmental entities prior to it becoming or remaining effective.  In the event that such approval is denied or revoked, SAIC Canada or the Service User may immediately terminate this Agreement by providing written notice of such intention to the other party.

15. Force Majeure.  Unless dealt with elsewhere in this Agreement, neither party shall be liable to the other for any delays or failure to perform resulting directly from circumstances or causes beyond its reasonable control, including, without limitation, fire or other casualty, act of God, strike or labour dispute, war or other violence, or any Governing Law.  Where applicable, performance time shall be considered extended for a period of time equivalent to the time lost because of any such delay.

16. Indemnification.  Each party hereby agrees to indemnify and save harmless the other and their respective directors, officers, employees, shareholders, agents and representatives, of and from any claim, demand, action, cause of action, damage, loss, cost, liability or expense whatsoever, arising out of, under or pursuant to, any loss suffered by the other party, directly or indirectly, by reason of it, its agents, subcontractors, delegates, servants or employees doing, failing to do, or doing incorrectly or negligently anything it is required to do by the terms of this Service User Agreement.

17. Governing Law.  This Agreement shall be construed, interpreted and enforced in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein ("Governing Law").

18. Survival. The provisions of paragraphs 3, 4, 5, 6, 7, 10, 11, 12, and 16 shall survive the termination of this Agreement for a period of ten (10) years thereafter.

19. Severability.  Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability and shall be severed from the balance of this Agreement, all without affecting the remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

20. Notices.  Any notice required or permitted to be given hereunder shall be in writing and shall be effectively given if (1) delivered personally; or (2) sent by fax or other similar means of electronic communication, in each case to the last known address of the party to whom it is to be given or delivered or to such other address as the parties may supply to each other from time to time, and the burden of proof of such giving or delivering shall rest with the party so claiming.

21. Successors and Assigns.  This Agreement shall enure to the benefit of, and be binding on, the parties and their respective successors and permitted assigns.  Except as permitted pursuant to Section 10 hereof, no party may assign or transfer, whether absolutely, by way of security or otherwise, this Agreement and/or all or any part of its rights or obligations under this Agreement without the prior written consent of CNAC.

22. Counterparts and Facsimile.  This Agreement may be executed by the parties in any number of separate counterparts each of which, when so executed and delivered, shall be an original, but all such counterparts shall together constitute one and the same instrument.  Counterparts may be executed either in original or faxed form and the parties adopt any signatures received by a receiving fax machine as original signatures of the parties, provided, however that any party providing its signature in such manner shall promptly forward to the other party an original of the signed copy of this Agreement which was so faxed.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the _____ day of _______, 200__.


SCIENCE APPLICATIONS INTERNATIONAL CORPORATION (SAIC CANADA)

Per:







Name:


Title:












SERVICE USER

Per:







Name of 

Service User:_________________________

Name of

Person Signing:_______________________


Title of Person

Signing:_____________________________

Address:______________________________


  ______________________________

Phone Number:________________________

Facsimile:_____________________________

e-mail:________________________________

SCHEDULE "A"
LIST OF SERVICES
The functions to be performed hereunder by SAIC Canada to the Service User for the administration and assignment of numbering resources in Canada, is more fully described in the Telecommunications Industry Guidelines and the CNA Agreement entered into by SAIC Canada and the CNAC.  The following list is provided for illustrative purposes only and SAIC Canada shall, in addition to the following, provide such related functions and services as set out in the Telecommunications Industry Guidelines and the CNA Agreement.

23. CSCN Secretary.  SAIC Canada shall act as and perform the duties of CSCN Secretary in accordance with the CSCN Administrative Guidelines including:

(a) attend, record attendance, take and distribute, in a timely manner, minutes for all meetings of the full CSCN (excluding working groups);

(b) maintain a current and accurate CSCN participant distribution list and a centralized file, including a log, of all CSCN documents; and

(c) perform such other duties as may be prescribed from time to time by the CSCN.

24. Administration of North American Numbering Plan ("NANP") Resources.  SAIC Canada shall perform the following tasks with respect to NANP resources administered by the North American Numbering Plan Administrator ("NANPA"):

(a) receive, validate and forward applications from the Service User to NANPA for assignment of Numbering Plan Area ("NPA(s)") codes, international inbound NPA 456 NXX (as hereinafter defined) codes, PCS/N00 NXX codes (NPA 500 NXXs) reserved for Canadian entities, NPA 900 NXX codes, NPA 800 855-XXXX line numbers, 555-XXXX line numbers, Carrier Identification Codes ("CICs");

(b) maintain records for N11 service codes in accordance with CSCN directives; and

(c) establish and maintain a record of Non-Dialable Toll Points ("NDTSs") in NPAs 886 and 889 assigned to the Service User.

25. Central Office Code Administration.  SAIC Canada shall assign central office codes to the Service User in accordance with the Canadian Central Office Code ("NXX") Assignment Guidelines for geographic NPAs assigned for use in Canada including NPA relief planning functions.

26. Canadian Number Resource Administration.  SAIC Canada shall perform the following administrative tasks:

(a) receive, validate and forward applications for SS7 network codes and for national business group identifiers from the Service User to Bell Communications Research, Inc. ("Bellcore") for assignment and maintain the associated records;

(b) receive, validate and process requests from the Service User and maintain records, regarding, NPA 600 NXX codes;

(c) maintain and publish the report containing assignment information for Canadian numbering resources including approved applications of N11 codes in Canada (the NNI);

(d) prepare and publish a CNA Annual Report on the status of Canadian numbering resources (similar to the NANPA Annual Report);

(e) provide reports to CSCN on various numbering topics upon request, and seek clarification of CSCN and North American Industry Numbering Committee ("INC") industry guidelines from the CSCN as necessary;

(f) participate in the CNA performance review process;

(g) investigate and seek resolution from CSCN, of number assignment and administration issues, as necessary;

(h) participate in and provide informational support to the CSCN working groups on request;

(i) liaise and coordinate the CNA’s activities with the NANPA to ensure effective and efficient use of NANP resources in Canada;

(j) develop and maintain knowledge of numbering activities at the INC and assess the impacts of any INC activities on Canadian numbering and CNA functions;

(k) respond to requests from and provide clarification to the Service User and other participants in the Canadian telecommunications industry, Industry Canada, the CRTC, the media and other interested parties about Canadian numbering resources and their administration; and

(l) be the primary repository for numbering information for the Canadian telecommunications industry.
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