CENTRAL FUND ADMINISTRATION AGREEMENT

(NOVA SCOTIA)



	This Central Fund Administration Agreement dated as of December 31, 1997, is made 



BETWEEN:

MARITIME TEL & TEL LIMITED, a corporation incorporated under the laws of Nova Scotia, having its head office at 1505 Barrington Street, Halifax, Nova Scotia, Canada B3J 2W3,



(hereinafter, in its capacity as the incumbent local exchange carrier in the MT&T Operating Territory,  sometimes in this Agreement being referred to as the “ILEC”),



OF THE FIRST PART



		- and -



such other local exchange carriers authorized by the CRTC to provide local exchange service in the MT&T Territory as shall become parties to this Agreement as local exchange carriers in the MT&T Operating Territory in the manner provided in Section 10.14 of this Agreement,

  

(hereinafter sometimes in this Agreement referred to collectively as “CLECs” and individually as a “CLEC”, the ILEC and the CLECs hereinafter sometimes in this Agreement being referred to collectively as “LECs” or “Local Exchange Carriers” and individually as a “LEC” or “Local Exchange Carrier”),



OF THE SECOND PART



		- and -



MARITIME TEL & TEL LIMITED, in its capacity as the incumbent local exchange carrier in the MT&T Operating Territory, acting as interim administrator of the Central Fund established pursuant to this Agreement for the MT&T Operating Territory, 



(hereinafter sometimes in this Agreement referred to as the “Interim CFA” ),





OF THE THIRD PART



		- and -





CANADIAN PORTABLE CONTRIBUTION CONSORTIUM INC., a corporation incorporated under the Canada Business Corporations Act by articles of incorporation filed, and certificate of incorporation issued on October 23, 1997, having its registered office at c/o Johnston & Buchan, Suite 1700, 275 Slater Street, Ottawa, Ontario K1P 5H9 (hereinafter in this Agreement being referred to as the “Consortium”)



OF THE FOURTH PART

 

WHEREAS:



A.	Pursuant to Decision 97-8 dated May 1, 1997 and in proceedings following thereafter and arising therefrom, the Canadian Radio-television and Telecommunications Commission (the “CRTC”) determined the terms and conditions under which persons may enter the local exchange market in the operating territories of the incumbent local exchange carriers referred to in paragraph 2 of Decision 97-8;



B.	The CRTC determined, inter alia, that all local exchange carriers, as a condition of offering service, would be required to bill and collect contribution from interexchange carriers and Wireless Service Providers which interconnect to the local networks of the local exchange carriers at the rates and on the terms and conditions specified by the CRTC from time to time;



C.	Pursuant to Decision 97-8 and in proceedings following thereafter and arising therefrom the CRTC has ordered the establishment of a central fund in each of the eight operating territories in Canada of the incumbent local exchange carriers referred to in paragraph 2 of  Decision 97-8 to facilitate (i)  the payment by each LEC of contribution on account of interexchange traffic,  together with interexchange contributions on certain other services provided by such LEC, to the CFA for the benefit of all LECs operating within such operating territory,  and (ii) the disbursement of such funds by the CFA to LECs in such operating territory based upon the number of residential network access service customers in each band of each LEC operating within such operating territory, all  as more particularly set forth in this Agreement; 



D.	This Agreement provides for the establishment and operation of the Central Fund for the MT&T Operating Territory and is an agreement entered into by the parties hereto with the approval of the CRTC pursuant to Section 29(c) of the Telecommunications Act (Canada);

 

E.	It has been determined by the CRTC that Maritime Tel & Tel Limited, as incumbent local exchange carrier in the MT&T Operating Territory,  should act as interim administrator of the Central Fund for the MT&T Operating Territory pending selection and appointment by the Consortium of a third party permanent administrator of the Central Fund for the MT&T Operating Territory (and, if required by the Telecommunications Act (Canada), the designation of such person by the CRTC); 



F.	Maritime Tel & Tel Limited, as the incumbent local exchange carrier in the MT&T Operating Territory, with the permission of the CRTC,  has appointed Stentor Canadian Network Management  as its agent for the purpose of acting as interim administrator for the Central Fund for the MT&T Operating Territory; and



G.	The Consortium has been formed by the present Local Exchange Carriers and those additional industry participants who have declared to the CRTC, in writing,  an intention to become a Local Exchange Carrier within Canada prior to January 1, 2000, to assist in the administration of the Central Fund within the MT&T Operating Territory all as more fully described in this Agreement, as well as the administration of similar central funds in the operating territories of the other incumbent local exchange carriers referred to in paragraph 2 of Decision 97-8.



NOW THEREFORE, in consideration of the sum of $10.00 now paid by each party to the other, and other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged by each of the parties hereto, it is agreed as follows:



ARTICLE ONE - INTERPRETATION



1.01	Definitions



		In this Agreement, unless something in the subject matter or context is inconsistent therewith:



“Affiliated LEC” means a LEC which carries on business both as a local exchange carrier and as an interexchange carrier, as well as a LEC which is affiliated with an interexchange carrier as defined in Telecom Decision CRTC 94-6;



“Auditor” means (i) during the Interim Period, the firm of chartered accountants, licenced to practice as public accountants in each of the Provinces of Canada, appointed by the Interim CFA, with the approval of the CRTC, as auditor for purposes of this Agreement during the Interim Period, and, (ii) during the Term Period, the firm of chartered accountants, licenced to practice as public accountants in each of the Provinces of Canada, appointed by the Consortium as auditor for purposes of this Agreement during the Term Period, as the case may be;



“Auditor Contract” means the contract to be entered into between the Consortium and the auditor appointed as Auditor during the Term Period, such contract, upon being entered into by the parties thereto, to be attached hereto as Schedule “F”;



“Auditor Payment” means (i) during the Interim Period, the amount payable by the Interim CFA to the Auditor at any time for services performed by the Auditor hereunder during the Interim Period, such amount to be determined as provided in Schedule “E” provided that in respect of any services provided by the Auditor during the Interim Period, to the extent required pursuant to Section 9.01(c), the provision of such services has been approved by the CRTC, and (ii), during the Term Period, the amount payable by the Permanent CFA to the Auditor at any time for services performed by the Auditor hereunder or pursuant to the Auditor Contract, such amount to be determined as provided in the Auditor Contract;

 

“Band” means a geographic area (including a number of non-contiguous geographic areas) within the MT&T Operating Territory in which the CRTC has found the costs of providing telephone exchange service to be reasonably homogenous for the purpose of the distribution of the Central Fund and which the CRTC has designated as a Band pursuant to Telecom Decision CRTC 97-18, as varied or amended by the CRTC from time to time;



	“Band Subsidy Entitlement” means, in respect of each Eligible Band for each Reporting Period, the subsidy entitlement percentage applicable to such Eligible Band, as specified by the CRTC in Attachment C to Telecom Decision CRTC 97-18 (as varied or amended by the CRTC from time to time), multiplied by the Total Billable Contribution for such Reporting Period;



 “Billable Contribution” means, in respect of  each Reporting Period and each LEC, the sum of the contribution charges which such LEC is required to bill or account for from interexchange carriers and Wireless Service Providers which interconnect to the local exchange networks of the LEC at the rates and on the terms and conditions specified by the CRTC from time to time for the purposes of determining portable contribution as contemplated by Decision 97-8,  all in accordance with the requirements from time to time of the CRTC;

  

“Business Day” means any day of the week other than Saturday, Sunday or other day on which banks operating in the Province of Nova Scotia are authorized by law to close; 



“Central Fund” means the central fund for the MT&T Operating Territory required to be created by the CRTC pursuant to Decision 97-8 and established by this Agreement;



“CFA“ means (i) Maritime Tel & Tel Limited, as interim administrator hereunder during the Interim Period pursuant to a direction of the CRTC contained in Decision 97-8 (hereinafter sometimes in this Agreement referred to as the “Interim CFA”), and (ii), following its selection and appointment hereunder by the Consortium (and, if required by the Telecommunications Act (Canada), the designation of such person by the CRTC) and its becoming a party to this Agreement in the manner provided in Section 11.02,  the third party administrator appointed by the Consortium as permanent administrator of the Central Fund hereunder during the Term Period, including any replacement third party administrator appointed by the Consortium hereunder from time to time (hereinafter sometimes in this Agreement referred to as the “Permanent CFA”); 



“CFA Payment”  means (i) during the Interim Period, the amount payable to the Interim CFA out of the Central Fund at any time for services performed by the Interim CFA hereunder during the Interim Period determined as provided in Schedule “G” and approved for payment by the CRTC and (ii), during the Term Period, the amount payable to the Permanent CFA out of the Central Fund  at any time for services performed by the Permanent CFA hereunder or pursuant to the Permanent CFA Contract, such amount to be determined as provided in the Permanent CFA Contract;



	“Code of Conduct” means the code of conduct for participation of Local Exchange Carriers in the portable contribution mechanism which is the subject of this Agreement, in the form of Schedule “D”, together with such amendments thereto as may be approved by the Consortium from time to time with the approval of the CRTC;



	“Compliance Audit” has the meaning ascribed to such term in Section 4.03(c);



“Consortium” means Canadian Portable Contribution Consortium Inc., a corporation incorporated under the provisions of the Canada Business Corporations Act, established, inter alia, to contract with, and oversee the administration of this Agreement during the Term Period by, the Permanent CFA;



“Credit” has the meaning ascribed to such term in Section 3.02;

 

“CRTC” means the Canadian Radio-television and Telecommunications Commission;



	“Decision 97-8" means Telecom Decision CRTC 97-8 dated May 1, 1997 of the CRTC;



“Deposit Rate” means , in respect of each calendar month, the rate of interest payable by Bank of Montreal (or any successor thereof) in respect of non-chequing Canadian dollar savings accounts as in effect at the close of business in Toronto, Ontario on the first Business Day of the relevant month;



“Distribution Date” shall mean the date upon which the CFA is required pursuant to Section 4.02(a) to make payments to Eligible LECs out of the Central Fund in respect of any Reporting Period;

 

“Effective Date” means January 1, 1998, or such later date as may be determined by order of the CRTC;



“Eligible Band” means a Band in which the CRTC has found pursuant to Telecom Decision  CRTC 97-18 that the ILEC’s costs of residential service exceed the revenues available from ILEC rates therefor approved by the CRTC to be effective as of the Effective Date;



“Eligible LEC” means a LEC providing Residential NAS in the MT&T Operating Territory in an Eligible Band;



“ILEC Local Calling Area” means a geographic area within which customers of the ILEC may place telephone calls without incurring long distance charges;

 

	“Interim CFA” means the ILEC as interim administrator hereunder during the Interim Period pursuant to a direction of the CRTC contained in Decision 97-8;



“Interim Period” means the period commencing on the Effective Date and continuing to the date upon which the Permanent CFA shall assume its duties as CFA hereunder pursuant to the provisions of Section 11.02;



“Late Payment Charge” means, with respect to any amount to which such a charge is applicable in accordance with the provisions of this Agreement, a charge equal to one (1%) per cent per month (twelve point six eight (12.68%) per cent per annum) applied to the amount in question commencing as from the due date of the relevant payment, compounded monthly,  or such other late payment charge as may from time to time be approved by the CRTC with respect to the ILEC;



“LEC” or “Local Exchange Carrier” means a local exchange service provider within the MT&T Operating Territory who (i) is an original party to this Agreement as the ILEC, (ii) is an original party to this Agreement as a CLEC, or (iii) becomes a party to this Agreement as a CLEC in accordance with the provisions of Section 10.14 of this Agreement;



“LEC Accession Agreement” means an agreement, substantially in the form of Schedule “A”, between the CFA, on behalf of the then current parties to this Agreement, and a Local Exchange Carrier pursuant to which such Local Exchange Carrier shall become a party to this Agreement in accordance with the provisions of Section 10.14;



“LEC Band Subsidy Entitlement” means the number of Residential NAS provided by a LEC in an Eligible Band during the Reporting Period,  multiplied by the NAS Subsidy Entitlement for such Eligible Band (and for such purposes the number of Residential NAS provided by a LEC in each Eligible Band during any Reporting Period shall be determined by dividing the sum of (A) the number of  Residential NAS provided by such LEC in such Eligible Band as of midnight, local time, on the last day in the month preceding the relevant Reporting Period (provided that for the first Reporting Period applicable to a LEC, the relevant date for purposes of this subsection (A) shall be the first day of such Reporting Period)  and (B)  the number of  Residential NAS provided by such LEC in such Eligible Band as of midnight, local time, on the last day in the relevant Reporting Period, by (C) two);



“LEC Total Subsidy Entitlement” means, for each Eligible LEC and for each Reporting Period, the sum of its LEC Band Subsidy Entitlements for such Reporting Period less an amount equal to such Eligible LEC’s pro rata share of any CFA Payments and Auditor Payments payable in respect of such Reporting Period, as determined by the CFA as provided in Section 2.01(d)(9);



“MT&T Operating Territory” means the Province of Nova Scotia;



“NAS Subsidy Entitlement” means, in respect of each Eligible Band and each Reporting Period,  the Band Subsidy Entitlement for such Eligible Band divided by the number of Residential NAS provided by all LECs providing Residential NAS in the relevant Eligible Band during such Reporting Period (and for such purposes the number of Residential NAS provided by  LECs in each Eligible Band during any Reporting Period shall be determined by dividing the sum of (A) the number of Residential NAS provided by all LECs in such Eligible Band as of midnight, local time, on the last day in the month preceding the relevant Reporting Period  (provided that for the first Reporting Period applicable to a LEC, the relevant date for purposes of this subsection (A) shall be the first day of such Reporting Period) and (B)  the number of  Residential NAS provided by all LECs in such Eligible Band as of midnight, local time, on the last day in the relevant Reporting Period, by (C) two);



“Payment and Receipt Advice” means a notice in writing from the CFA to each LEC pursuant to Section 2.01(d);



“Permanent CFA” means, following its selection and appointment hereunder by the Consortium (and, if required by the Telecommunications Act (Canada), the designation of such person by the CRTC) and its becoming a party to this Agreement in the manner provided in Section 11.02, the third party administrator appointed by the Consortium as permanent administrator of the Central Fund hereunder during the Term Period, including any replacement thereof appointed by the Consortium from time to time;



“Permanent CFA Contract”   means the contract to be entered into between the Consortium and the entity to be appointed as Permanent CFA hereunder during the Term Period, such contract, upon being entered into by the parties thereto, to be attached hereto as Schedule “H”;

 

“Preferred IXC” means an interexchange carrier with which a LEC has entered into a relationship pursuant to which all interexchange traffic originating from such LEC’s customers will be routed through such interexchange carrier unless the customer specifically chooses another interexchange carrier;



“Reporting Period” means (i) the period commencing at midnight on the last day preceding the Effective Date and ending at midnight on the last day of the month in which the Effective Date falls, and (ii) thereafter, consecutive periods of one month’s duration commencing at midnight on the last day of a month and ending at midnight on the last day of following month; 



“Residential NAS” means a network access service used by a LEC to provide residential switched two-way voice services; for such purposes (i) the determination of whether a network access service is classified as residential or business shall be made in accordance with the ILEC’s applicable tariffs for classification of residential service, and (ii) service shall only be considered Residential NAS if it meets all CRTC mandated requirements for residential service specified from time to time.  Residential NAS may also include switched voice services which may be used at the customer’s discretion for other purposes such as Internet access;



	“Special Audit” has the meaning ascribed to such term in Section 4.03(b);



	“Start-up Audit” has the meaning ascribed to such term in Section 4.03 (d);



“Term Period” means the period commencing on the date the Permanent CFA shall assume its duties as such hereunder and continuing for the remainder of the term of this Agreement;



“Total Billable Contribution” means, in respect of each Reporting Period, the sum of the Billable Contributions of each LEC hereunder for such Reporting Period; and



“Wireless Service Provider” or “WSP” means a Canadian carrier licensed by Industry Canada to provide cellular telephone service or personal communications service in a geographic area and which has not been authorized by the CRTC to act as a CLEC.



1.02	Headings



	The division of this Agreement into Articles and Sections and the insertion of headings are for convenience of reference only and shall not affect the construction or interpre�tation of this Agreement.  The terms "hereof", "hereunder" and similar expressions refer to this Agreement and not to any particular Article, Section or other portion hereof and include any agreement supplemental hereto.  Unless something in the subject matter or context is inconsistent therewith, references herein to Articles, Sections and Schedules are to Articles and Sections of and Schedules to this Agreement.



1.03	Extended Meanings



	In this Agreement, words importing the singular number also include the plural and vice versa, words importing any gender include all genders and words importing persons include individuals, partnerships, associations, trusts, unincorporated organizations and corporations.



1.04	Accounting Principles



	Wherever in this Agreement reference is made to a calculation to be made or an action to be taken in accordance with generally accepted accounting principles, such reference shall be deemed to be to the generally accepted accounting principles from time to time approved by the Canadian Institute of Chartered Accountants, or any successor institute, applicable as at the date on which such calculation or action is made or taken or required to be made or taken in accordance with generally accepted accounting principles.



1.05	Interest Calculations and Payments



	Unless otherwise stated, wherever in this Agreement reference is made to a rate of interest "per annum" or a similar expression is used, such interest shall be calculated on the basis of a calendar year of 365 days or 366 days, as the case may be, and using the nominal rate method of calculation, and will not be calculated using the effective rate method of calculation or on any other basis that gives effect to the principle of deemed reinvestment of interest.  All Late Payment Charges and interest to be payable hereunder will be paid both before and after  default and/or judgment, if any, until payment thereof, and interest will accrue on overdue interest, if any, compounded monthly.



1.06	Currency



	All references to currency herein are to the lawful money of Canada.



1.07	Schedules



	The following are the Schedules annexed hereto and incorporated by reference and deemed to be part hereof:



Schedule A	�	Form of LEC Accession Agreement

Schedule B	�	Addresses for Notices

Schedule C	-	Form of Consortium Unanimous Shareholder Agreement

Schedule D	-	Code of Conduct for Participation by LECs in the Portable Contribution Mechanism

Schedule E	-	Schedule of Remuneration of the Auditor during the Interim Period

Schedule F	-	Form of Auditor Contract

Schedule G	-	Schedule of Remuneration of the Interim CFA

Schedule H	-	Form of Permanent CFA Contract

Schedule I	-	Rules for Assigning Residential NAS to Bands

Schedule J	-	Data and Information to be retained by LECs

Schedule K	-	[Intentionally Not Used]

Schedule L	-	Contribution Payable on Canada-US and Canada-Overseas Traffic

Schedule M	-	Information and Data to be provided to CFA by LECs in respect of each Reporting Period



1.08	Effective Date and Term of This Agreement



	This Agreement shall be effective as of the Effective Date. The term of this Agreement shall be from the Effective Date until December 31, 2001 (or such earlier or later date as shall be determined by the CRTC to be the date upon which operation of the central contribution funds contemplated by this Agreement shall terminate)  (the “Termination Date”); provided, however, that notwithstanding the foregoing, the term of this Agreement shall be extended (without the requirement of any further action on the part of any of the parties hereto) for such period following the Termination Date as shall be necessary so as to allow each of the parties hereto to perform their respective obligations hereunder in respect of the last Reporting Month preceding the Termination Date in accordance with the provisions of this Agreement. Terminatiuon of this Agreement shall not affect the liability of any party hereto to perform any obligation of such party hereunder which obligation relates to a period prior to termination of this Agreement.



1.09	Action on Business Day



	Whenever pursuant to this Agreement an action is to be taken by a specific date and such specific date is not a Business Day, such action shall be taken on the first Business Day following such specific date.





ARTICLE TWO  

CALCULATION OF BILLABLE CONTRIBUTION PAYABLE BY LECs



2.01	Calculation of Billable Contribution Payable by LECs



(a)	The LECs agree that Billable Contribution shall be calculated or allocated as ordered or directed from time to time by the CRTC, including, with respect to Canada-US and Canada-Overseas traffic, in accordance with the principles set forth in Schedule L, as the same may be amended from time to time by order of, or with the approval of, the CRTC.  Commencing as of the Effective Date, and in respect of each Reporting Period, within twenty-eight (28) days following the end of each Reporting Period, each LEC shall provide to the CFA, in writing, the information and data specified in Schedule M, as amended from time to time by the CFA to include such other or different information or data as the CFA may reasonably require in order to perform its obligations hereunder,  in such form and in such detail as the CFA, with the approval of the Consortium, may from time to time require.



(b)	In the event it shall be necessary for any LEC to estimate any of the data or information to be provided to the CFA hereunder, such of the data or information provided by such LEC to the CFA hereunder which is estimated shall be clearly identified as being estimated, rather than based upon actual data or information. In such event, such LEC shall provide the CFA with actual data or information, in substitution for the estimated data or information, not later than the twenty-eighth (28th) day of the third Reporting Period following the Reporting Period for which estimated data or information was provided, and appropriate adjustments shall be made as between the CFA and such LEC in payments to be made by such LEC to the CFA and/or to such LEC by the CFA, as the case may be, on the Distribution Date for such third Reporting Period or on the Distribution Date for an earlier Reporting Period if practicable in the circumstances.



(c)	In the event any LEC shall fail to provide the CFA with any data or information for any Reporting Period required to be provided to the CFA by such LEC pursuant to the provisions of this Agreement, as and when required pursuant to the provisions of this Agreement, the CFA shall make reasonable attempts to contact such defaulting LEC with the objective of  obtaining the required or missing data or information  in time for the CFA to use such LEC supplied data or information in making calculations required hereunder in respect of such Reporting Period.   In the event the required or missing data or information shall not have been received by the CFA prior to the time the CFA is required to make any calculations pursuant to the provisions of this Agreement, and for purposes of making such calculations, the CFA may utilize reasonable estimates of any required or missing data or information which is required for purposes of making such calculations.  Such estimated data or information shall be based upon data or information last provided to the CFA by the defaulting LEC unless the CFA shall have reasonable grounds for questioning the accuracy or completeness of the data or information provided by such LEC to the CFA.



(d)	Not later than the tenth (10th) day of the second month following the end of each Reporting Period, the CFA shall provide each LEC with a Payment and Receipt Advice which shall contain, with respect to the relevant Reporting Period:



(1)	the total count of contribution eligible minutes reported in the MT&T Operating Territory for the relevant Reporting Period (by peak/off-peak and originating/terminating),



(2)	the Total Billable Contribution for the MT&T Operating Territory for such Reporting Period,



(3)	the total contribution reported for the MT&T Operating Territory on a per circuit basis,



(4)	the amount of any CFA Payment and Auditor Payment applicable to such Reporting Period,



(5)	the total number of Residential NAS in each Eligible Band in the MT&T Operating Territory for such Reporting Period,



(6)	the Band Subsidy Entitlement for each Eligible Band,



(7)	the Billable Contribution applicable to such LEC (or the estimate made by the CFA in accordance with Section 2.01(c)),



(8)	the number of Residential NAS served by the relevant LEC per Band (or the estimate made by the CFA in accordance with Section 2.01(c)),



(9)	the LEC Total Subsidy Entitlement for the relevant LEC for the relevant Reporting Period (and for such purposes such LEC’s pro rata share of any CFA Payments and/or Auditor Payments applicable to such Reporting Period shall be determined by multiplying the amount of any such payments by a fraction the numerator of which is the LEC Total Subsidy Entitlement for such Reporting Period of such LEC (ignoring for such purpose any deduction therefrom in respect of CFA Payments or Auditor Payments) and the denominator of which is the sum of the LEC Total Subsidy Entitlements for such Reporting Period of all LECs in the MT&T Operating Territory (ignoring for such purpose any deduction therefrom in respect of CFA Payments or Auditor Payments)),



(10)	adjustments in amounts payable to, or by, any LEC in respect of prior Reporting Periods, if any, in accordance with the provisions of this Agreement,



(11)	details as to any late payments received by the CFA in respect of prior Reporting Periods, if any, together with any Late Payment Charges, interest, or other amounts applicable thereto, 



(12)	the net amount, if any, to be paid by such LEC to the CFA, for the benefit of the LECs, in respect of such Reporting Period pursuant to the provisions of this Agreement (which shall be that portion of the Billable Contribution applicable to such LEC for such Reporting Period as determined by the CFA pursuant to Section 2.01(d)(7) (adjusted, if necessary, by amounts referred to in Section 2.01(d)(10) and/or Section 2.01(d)(11))  which is in excess of the LEC Total Subsidy Entitlement for such Reporting Period applicable to such LEC, as determined by the CFA pursuant to the provisions of Section 2.01(d)(9)), and



(13)	the amount, if any, which may be retained by such LEC out of the total of the amounts otherwise payable by such LEC to the CFA pursuant to the provisions of this Agreement in respect of such Reporting Period (which shall be that portion of the Billable Contribution applicable to such LEC for such Reporting Period as determined by the CFA pursuant to the provisions of Section 2.01(d)(7) (adjusted, if necessary, by amounts referred to in Section 2.01(d)(10) and/or Section 2.01(d)(11))  which is not in excess of the LEC Total Subsidy Entitlement for such Reporting Period applicable to such LEC as  determined by the CFA pursuant to the provisions of 	Section 2.01(d)(9)),



provided, however, that the information referred to in sub-paragraphs (1) through (6) of Section 2.01(d) shall only be provided by the CFA in Payment and Receipt Advices issued to Eligible LECs hereunder and the information referred to in Section 2.01(d)(5) shall only provided by the CFA in Payment and Receipt Advices issued in respect of Reporting Periods during which there shall have been three or more Eligible LECs operating in the MT&T Operating Territory.



(e)	Calculations by the CFA pursuant to this Agreement, whether pursuant to Section 2.01,  Section 4.02 or otherwise,  shall be adjusted from time to time by the CFA as may be necessary to reflect the effect of (i) subsequent revisions to estimated data or information supplied to the CFA by a LEC pursuant to Section 2.01, (ii) the subsequent receipt by the CFA of late payments from a LEC hereunder as well as interest and/or Late Payment Charges in respect thereof, (iii) subsequent revisions to estimated LEC data or information necessary to make calculations of amounts payable by, or payable to, LECs hereunder due to the use by the CFA of estimated data or information in accordance with the provisions of this Agreement, whether pursuant to Section 2.01(c),  Section 4.03 or otherwise, (iv) subsequent revisions to data or information supplied to the CFA by a LEC hereunder, whether resulting from audit or otherwise, and (v) any other adjustment, following the date of initial calculation, to amounts payable by or to a LEC pursuant to this Agreement.  Upon any such adjustment being made, the CFA shall identify in the relevant Payment and Receipt Advices adjustments which have been made, the Reporting Period(s) to which such adjustments relate and the reasons therefor.



(f)	For the avoidance of doubt, each LEC shall be solely responsible for the collection of any interexchange contribution amounts owing to it and no inability of any LEC to collect such amounts shall entitle a LEC to deduct from amounts otherwise payable by such LEC to the CFA in accordance with this Agreement, for the benefit of all LECs, any amounts such LEC shall have been unable to so collect from interexchange carriers or Wireless Service Providers with which such LEC is interconnected. 



ARTICLE THREE

PAYMENT BY LECs OF BILLABLE CONTRIBUTION TO CFA



3.01	Payment by LECs of Billable Contribution to CFA



	Not later than the fifteenth (15th) day of the second month following the end of each Reporting Period, each LEC shall transfer to the CFA, in trust for the Eligible LECs, the amount notified to such LEC by the CFA pursuant to the provisions of Section 2.01(d)(12) in respect of the relevant Reporting Period.   Payment of the amounts due to the CFA from LECs shall be made not later than noon (local time in the time zone in which the CFA’s principal office for purposes of this Agreement is situate) and shall be effected by electronic transfer of funds from the relevant LEC to the CFA wherever practicable in accordance with electronic transfer instructions from time to time provided to the LECs by the CFA. In the event that payment by electronic transfer of funds shall not be practicable in the circumstances, each relevant LEC shall deliver to the CFA  a certified cheque/bank draft for the required amount not later than noon (local time in the time zone in which the CFA’s principal office for purposes of this Agreement is situate) on the required date for payment of such payment to the CFA.



3.02	Security for Payment Obligations of LECs hereunder



(a)	The parties acknowledge that timely payment by LECs to the CFA of amounts payable by LECs to the CFA hereunder is essential to the orderly operation of the Central Fund established pursuant to this Agreement.



(b)	This Section applies in the event that in respect of any Reporting Period, a LEC which is obliged to pay to the CFA more than such LEC is entitled to receive from the CFA out of the Central Fund in respect of such Reporting Period (in this Section 3.02 being sometimes referred to as a “Net Payor LEC”) fails to make payment to the CFA of the amount so required to be paid by it, in full and on the relevant due date or within two (2) Business Days thereafter.  In such event, within fifteen (15) Business Days following the relevant due date such Net Payor LEC shall provide to the CFA, for the benefit of the Eligible LECs hereunder, security for such Net Payor LEC’s payment obligations to the CFA hereunder in accordance with the provisions of this Section 3.02.  Security provided by a Net Payor LEC pursuant to this Section 3.02 shall remain in effect until such Net Payor LEC shall have paid, in full and on the relevant due dates or within two (2) Business Days thereafter, all amounts required to be paid by such Net Payor LEC to the CFA hereunder in respect of twelve (12) consecutive Reporting Periods following such failure to pay.  In the event security provided by a Net Payor LEC to the CFA pursuant to this Section 3.02 shall thereafter have been released in accordance with the foregoing provisions of this Section 3.02, the provisions of this Section 3.02 shall again be applicable in respect of any subsequent failure on the part of such Net Payor LEC to make full and timely payment of amounts payable by such Net Payor LEC to the CFA hereunder.  As a matter of convenience only and without affecting a Net Payor LEC’s obligation to provide security in accordance with this Section 3.02, the CFA shall notify any Net Payor LEC of its obligation to provide security hereunder, with a copy of any such notice also being provided to the CRTC.



(c)	Security required of a Net Payor LEC hereunder shall consist of readily realizable security, such as a deposit of cash or marketable securities, an irrevocable letter of credit or letter of guarantee issued by a Canadian chartered bank, an irrevocable performance bond issued by a Canadian issuer of performance bonds, or such other form of readily realizable security as may be satisfactory to the CFA, acting reasonably, (a “Credit”). The Credit shall be in form and substance satisfactory to the CFA and shall name the CFA, as trustee for the Eligible LECs hereunder, as beneficiary.  The Credit provided by a Net Payor LEC hereunder shall be in a principal amount equal to the sum of the net amounts payable by such Net Payor LEC to the CFA in accordance with Section 3.01 in respect of the most recent three (3) Reporting Periods preceding the due date of the payment which gave rise to the obligation of such Net Payor LEC to provide security hereunder (or three times the net amount payable by such Net Payor LEC in respect of the Reporting Period preceding the due date of the payment which gave rise to the obligation of such Net Payor LEC to provide security hereunder in the case of a Net Payor LEC which shall not have been at such time a LEC hereunder for at least three Reporting Periods, as the case may be), as determined in good faith by the CFA.  Partial drawings under any such Credit shall be permitted.  Such Credit shall entitle the CFA, as trustee for the Eligible LECs, to draw against the Credit, or to demand payment by the issuer of the Credit, as the case may be, for any amount payable by such Net Payor LEC to the CFA pursuant to Section 3.01, up to the undrawn principal amount of the Credit. The CFA shall be entitled to draw upon the Credit, in the case of a Credit issued by a third party, upon provision of a written statement of the CFA, addressed to the issuer of the Credit, as to non-payment of the corresponding amounts pursuant to the provisions of this Agreement by the Net Payor LEC on whose behalf the Credit was issued, without any requirement that the CFA pursue or exhaust any remedies or recourses it may have against such Net Payor LEC before being entitled to require payment under such Credit.  Despite the foregoing, the CFA may not call for payment under any such Credit until the relevant amount, if in respect of Billable Contribution payable by such Net Payor LEC to the CFA hereunder, has been overdue for not less than two (2) Business Days following the relevant due date.  Promptly following the making of any such drawing or demand for payment under any such Credit, the CFA shall advise the affected LEC and the CRTC of the making of such drawing or demand for payment.  Each Net Payor LEC from whom a Credit is required pursuant to the provisions of this Agreement shall cause the Credit, or a replacement thereof satisfactory in form and substance to the CFA, acting reasonably, to be maintained in force for so long as required by this Section 3.02.



(d)	A Net Payor LEC required to provide a Credit hereunder shall arrange for an increase in the undrawn principal amount of the Credit provided by it or issued on its behalf hereunder in the event that the undrawn principal amount payable under any such Credit shall, at any time, be less than eighty-five (85%) per cent of the sum of  the net amounts payable by such Net Payor LEC to the CFA in respect of the then most recent three (3) Reporting Periods pursuant to Section 3.01, as notified to such Net Payor LEC by the CFA in accordance with Section 2.01(d)(12). Any such increase shall be for an amount sufficient to ensure that the undrawn principal amount of the Credit respecting such Net Payor LEC’s obligations hereunder shall not be less than the sum of the net amounts payable by such Net Payor LEC to the CFA in respect of the then most recent three (3) Reporting Periods.  Each Net Payor LEC covenants and agrees to cause the undrawn principal amount of any Credit provided by it or issued on its behalf hereunder to be so increased, or to otherwise post readily realizable security for performance of its obligations hereunder in form and substance satisfactory to the CFA, acting reasonably, within ten (10) Business Days of the undrawn principal amount of such Credit ceasing to be equal to at least eighty-five (85%) percent of the sum of the net amounts payable by such Net Payor LEC to the CFA in respect of the then most recent three (3) Reporting Periods pursuant to Section 3.01.  For the avoidance of doubt, in the event the CFA shall make a drawing or a demand for payment under a Credit in accordance with the provisions of this Agreement and, following the drawing or the payment by the financial institution or other party which issued such Credit, the then remaining undrawn balance of such Credit shall be less than the sum of the net amounts payable by the Net Payor LEC on whose behalf the Credit has been issued to the CFA in respect of the then most recent three (3) Reporting Periods, such Net Payor LEC shall cause the undrawn principal amount of such Credit to be increased in accordance with this Section 3.02(d).



(e)	In the event that the undrawn principal amount payable under any Credit issued on account of a Net Payor LEC at any time shall be greater than the sum of  the net amounts payable by such LEC to the CFA in respect of the then most recent three (3) Reporting Periods pursuant to Section 3.01, as notified to such Net Payor LEC by the CFA in accordance with Section 2.01(d)(12), the Net Payor LEC on whose behalf such Credit has been issued shall be entitled to request the CFA to consent, and the CFA shall consent, to the reduction in the undrawn principal amount payable under such Credit, such that the undrawn principal amount of the Credit respecting such Net Payor LEC’s obligations hereunder shall be not more than the sum of the net amounts payable by such Net Payor LEC to the CFA in respect of the then most recent three (3) Reporting Periods.



3.03	Retention by LECs of Billable Contribution not in excess of  LEC Total Subsidy Entitlement



	Billable Contribution pursuant to Article Two in respect of any Reporting Period which is not in excess of the LEC Total Subsidy Entitlement for such Reporting Period of a LEC, if any, (as advised to such LEC by the CFA in accordance with the provisions of Section 2.01(d)(13))  may be retained by such LEC and used by such LEC for its own purposes and shall not be required to be paid by such LEC to the CFA except as may be required by Section 3.04(c) following deeming by the CFA of any amount(s) payable by LECs hereunder to be uncollectible.



3.04	Collection of Unremitted Billable Contribution,  Late Payment Charges and Interest on Payments Resulting from adjustments by the CFA to LEC Total Subsidy Entitlements



(a)	In the event any LEC shall have failed to remit to the CFA Billable Contribution, in whole or in part, required to be remitted to the CFA by such LEC in accordance with the provisions of Section 3.01 in respect of any Reporting Period on or before the relevant due date, the CFA shall advise the relevant LEC, in writing, of such failure and that the relevant payment is past due and that the Late Payment Charge will be assessed in accordance with the provisions of this Agreement. The CFA shall thereafter take such reasonable and/or necessary  steps as may then be available to the CFA, including if appropriate the making of a demand for payment under the Credit, if any, issued on behalf of the relevant LEC, or the commencement of  legal proceedings,  to enforce the payment obligation of such defaulting LEC or LECs.  Upon receipt by the CFA of such amounts from the defaulting LEC or LECs, such amounts, together with any Late Payment Charges and/or costs and expenses recovered in connection therewith and any interest earned on such funds while in the Central Fund pending payment to the LECs entitled thereto (less expenses incurred by the CFA in effecting such collection except to the extent recovered by the CFA from the defaulting LEC), shall be paid by the CFA to the Eligible  LECs entitled to such payment in accordance with the provisions of Section 4.02(c)(A), such payment to be made to the relevant Eligible LECs on the Distribution Date for the Reporting Period following collection or recovery of such amounts by the CFA.  An Eligible LEC from whom such Late Payment Charges were obtained shall not be entitled to share in receipt of such amounts but such Eligible LEC shall be entitled to share on a pro rata basis with the other Eligible LECs in distribution of the Billable Contribution collected or recovered by the CFA from such Eligible LEC.  In the event any LEC shall not promptly pay to the CFA any Late Payment Charges due from it in accordance with this Agreement,  the CFA shall be entitled to deduct such amount from such LEC’s Total Subsidy Entitlement for any subsequent Reporting Period or add such amount to such LEC’s Billable Contribution for any subsequent Reporting Period, as the case may be.



(b)	The Late Payment Charge shall be applicable to any monies payable by a LEC to the CFA hereunder which have not been paid to the CFA by the relevant due date.



The Late Payment Charge shall also be applicable to any additional amounts owing to the CFA by a LEC hereunder which result from changes to data or information filed with the CFA by a LEC pursuant to Section 2.01(a) with respect to a Reporting Period if that revised data or information is filed with the CFA later than the twenty-eighth (28th) day of the third month following the relevant Reporting Period provided, however, that if and whenever, within the twelve (12) month period following the provision by a LEC to the CFA of revised data or information later than the twenty-eighth (28th) day of the third month following the Reporting Period to which such revised data or information relates (excluding however, any such revisions to data or information respecting the first three (3) months of operation of such LEC as a local exchange carrier in the MT&T Operating Territory), such LEC shall again provide to the CFA a revision to data or information (of the same category of data or information which was the subject of the first such revision) filed with the CFA pursuant to Section 2.01(a) later than the twenty-eighth (28th) day of the third month following the Reporting Period to which such revised data or information relates, the relevant late payment charge applicable to any additional amounts payable by such LEC resulting from such revised data or information shall be 1.5 times the Late Payment Charge.



	Late Payment Charges shall not be applicable in respect of any additional payment required to be made by a LEC hereunder resulting from the provision by a LEC to the CFA of (i) revisions to data or information filed by a LEC pursuant to Section 2.01(a), or (ii) actual data or information in substitution for estimated data or information provided by such LEC in accordance with Section 2.01(b) provided that such actual data or information, or revised data or information, as the case may be,  is provided by such LEC to the CFA not later than the twenty-eighth (28th) day of the third month following the end of the Reporting Period to which such actual data or information, or revised data or information, as the case may be, relates,  and (iii) in either case,  any additional payment required of such LEC to the CFA resulting therefrom, together with interest thereon as provided in Section 3.04(d),  shall be paid by the LEC to the CFA not later than the fifteenth (15th) day of the fourth month following the Reporting Period to which such amount relates.



(c)	In the event that any amount owing by a LEC to the CFA for account of the Central Fund shall be deemed by the CFA, acting in good faith, to have become uncollectible, the CFA shall be entitled to write such amount off and, for the Reporting Period following the date of such write-off, the LEC Total Subsidy Entitlement of each LEC for the Reporting Period(s) to which such amount relates shall be adjusted such that the effect of the write-off is reflected in the amounts actually received out of the Central Fund in respect of the relevant Reporting Period(s) by each Eligible LEC and appropriate adjustments shall be made as between the CFA and each relevant LEC to ensure that each such LEC bears its pro rata share of such write-off.



(d)	Interest



(i)	Interest shall be payable by each LEC to the CFA in respect of any amount payable by a LEC to the CFA hereunder resulting from the adjustment, following the date of initial calculation hereunder, to any calculation of  LEC Total Subsidy Entitlements made by the CFA hereunder (whether such adjustment arises pursuant to Section 2.01(e), Section 3.01(c), Section 4.02(c), Section 4.03(a), or otherwise), such interest to be payable in respect of the period from the Distribution Date for the Reporting Period to which such adjustment relates to the date of payment of the relevant amount to the CFA and to be calculated, in respect of each month or portion thereof during such period, at the Deposit Rate for such month. Such interest shall be payable by such LEC on demand of the CFA and, in default of payment by such LEC the CFA shall be entitled to deduct such amount from such LEC’s Total Subsidy Entitlement for any subsequent Reporting Period or add such amount to such LEC’s Billable Contribution for any subsequent Reporting Period, as the case may be.  Notwithstanding the foregoing, interest pursuant to this Section 3.04(d)(i) shall not be applicable to any payment which is subject to a Late Payment Charge pursuant to Section 3.04(b).



(ii)	Interest received by the CFA pursuant to Section 3.04(d)(i) in respect of each Reporting Period to which such interest relates shall be paid, on a pro rata basis, to each Eligible LEC entitled to a payment from the CFA resulting from any such adjustment by the CFA of LEC Total Subsidy Entitlements in accordance with the provisions of this Agreement, such interest to be paid to the relevant Eligible LECs on the Distribution Date for the Reporting Period next following receipt by the CFA of such interest pursuant to Section 3.04(d)(i).



ARTICLE FOUR

MANAGEMENT OF THE CENTRAL FUND BY CFA



4.01	Receipt by CFA of Billable Contribution in trust for Eligible LECs



	The CFA hereby declares, acknowledges, covenants and agrees that all Billable Contribution received by the CFA from LECs (or from any third party on account of a LEC whether pursuant to a Credit or otherwise)  in accordance with this Agreement, including without limitation, amounts received pursuant to Section 3.01, Section 3.02 or  Section 3.04, shall be, and are immediately upon receipt thereof, received and held by the CFA in trust for and for the benefit of the Eligible LECs in accordance with their respective entitlements, to be paid to such Eligible LECs by the CFA in accordance with the provisions of this Article Four.



4.02	Payment of LEC Total Subsidy Entitlements to Eligible  LECs



(a)	On or before the fifth (5th) Business Day following the date upon which the LECs are required to have transferred amounts to the CFA in accordance with Section 3.01 in respect of a Reporting Period (the “Distribution Date”), but subject to the provisions of Section 4.02(b), the CFA shall transfer to each Eligible LEC such Eligible LEC’s LEC Total Subsidy Entitlement for such Reporting Period, minus any amounts that any such Eligible LEC shall have retained in respect of such Reporting Period in accordance with the provisions of Section 3.03.  Payment of the amounts due to each Eligible LEC from the CFA in respect of any Reporting Period shall be effected by electronic transfer of funds from the CFA to the relevant Eligible LEC wherever practicable in accordance with electronic transfer instructions from time to time provided to the CFA by such Eligible LEC.  In the event that payment by electronic transfer of funds shall not be practicable in the circumstances, the CFA shall mail, by first class mail, postage prepaid, (or as otherwise may be agreed between the CFA and the Eligible LEC) to each relevant Eligible LEC a cheque drawn on the Central Fund for the relevant amount not later than the relevant Distribution Date.  Concurrently with each payment by the CFA to an Eligible LEC in accordance with the provisions of this Article Four, the CFA shall advise such Eligible LEC, in writing, of the details of such payment.



(b)	Notwithstanding the provisions of Section 4.02(a), in the event that as at any Distribution Date (or such period prior thereto as may be necessary to process the transfers of funds to be made on such Distribution Date), one or more LECs shall have failed to transfer or deliver to the CFA the Billable Contribution required to be transferred by such LEC or LECs pursuant to Section 3.01 in respect of such Reporting Period (in whole or in part), and without affecting the obligation of such defaulting LEC or LECs to remit such amounts, the CFA shall determine the LEC Total Subsidy Entitlement of each Eligible LEC for such Reporting Period who is entitled to receive a net payment from the CFA in respect of such Reporting Period pursuant to Section 4.02(a) on the basis of the aggregate of the amounts of Billable Contribution which have been transferred to the CFA by the LECs in accordance with Section 3.01 (including for such purposes any amounts received as at such time by the CFA under the Credit issued on behalf of a LEC which shall have failed to transfer any amount to the CFA required to be transferred to the CFA by such LEC in respect of such Reporting Period)  and so advise each affected Eligible LEC of the reduced LEC Total Subsidy Entitlement for such Reporting Period for such Eligible LEC.  The CFA shall thereupon transfer, in the manner provided in Section 4.02(a), to such affected Eligible LEC such reduced LEC Total Subsidy Entitlement.



(c)	In no event shall the CFA be required, in respect of any Reporting Period, to pay out to the Eligible LECs entitled to receive net payments from the Central Fund in accordance with Section 4.02(a) more than the principal amount standing to the credit of the Central Fund as at such time, less the amounts, if any, then payable to the CFA in respect of CFA Payments, the amounts, if any, then payable to the Auditor in respect of  Auditor Payments and amounts forming part of the Central Fund comprised of payments from LECs (whether of Billable Contribution, Late Payment Charges or otherwise)  relating to Reporting Periods other than the relevant Reporting Period.  Any shortfall hereunder in respect of any Reporting Period between the total of the LEC Total Subsidy Entitlements of all LECs and the amounts available to the CFA for distribution in accordance with the provisions of Section 4.02(b) shall be shared on a pro rata basis as among all Eligible LECs receiving net payments from the CFA in respect of such Reporting Period pursuant to Section 4.02(a) pending (A) collection of the amount of the shortfall from defaulting LECs by or on behalf of the CFA in accordance with the provisions of Section 3.04(a) (in which case the amounts so collected together with any Late Payment Charges associated therewith shall be distributed on a pro rata basis to those Eligible LECs which received less than their LEC Total Subsidy Entitlement in respect of the relevant Reporting Period in the same relative proportions as they shall have shared the shortfall), or (B) deeming by the CFA in accordance with Section 3.04(c), of amounts due from a defaulting LEC as being uncollectible, in whole or in part, (in which case the LEC Total Subsidy Entitlements of all Eligible LECs for the relevant Reporting Period shall be adjusted in respect of the Reporting Period next following the date upon which such amounts shall have been deemed uncollectible by the CFA, such that all Eligible LECs for the relevant Reporting Period shall share the effect of such shortfall on a pro rata basis in the same relative proportions as utilized for the relevant Reporting Period).



4.03	Verification of LEC information and audits



(a)	Clarification of Data or Information and Estimation of Data by CFA 



	The CFA shall be entitled to require any LEC to provide further information at any time respecting data or information provided by such LEC to the CFA pursuant to the provisions of this Agreement and /or to have such data or information audited in accordance with the provisions of  Section 4.03(b), and/or to require any LEC to provide information from, or records of, its Preferred IXC (but only as such information or records relate to data or information provided or to be provided by such LEC to the CFA hereunder) for review and analysis. In the event the CFA and/or the Auditor require access to information from or records of, a Preferred IXC in addition to such information or records as a LEC may be able to obtain, the CFA or the Auditor, as the case may be, may apply to the CRTC for an order directed to the relevant Preferred IXC.  In the event the CFA shall receive any data or information from a LEC pursuant to this Agreement which the CFA in its sole discretion and acting in good faith believes may contain errors or which it otherwise believes to be unreliable, or the CFA shall receive information from another LEC, the CRTC or an interexchange carrier which, in the sole discretion of the CFA acting in good faith, suggests that a LEC may have filed incorrect data or information with the CFA,  the CFA shall seek clarification from the relevant LEC of the data or information provided by such LEC, with or without the assistance of the Auditor.  In the event such clarification shall result in the data or information originally supplied by the LEC being verified to the satisfaction of the CFA, or the LEC and the CFA shall agree upon any necessary revisions to the data or information supplied by the LEC, such original data or information, or revised data or information, as the case may be, shall be utilized by the CFA for purposes of this Agreement.  In the event the CFA shall not be satisfied with the accuracy of data or information provided to it by any LEC hereunder prior to the time the CFA is required to calculate the amount of payments payable by, or to, a LEC hereunder,  in respect of a Reporting Period in accordance with the provisions of Article Four, the CFA shall be entitled to establish, notwithstanding any other provision of this Agreement to the contrary, a reasonable estimate of the LEC Total Subsidy Entitlement in respect of any such Reporting Period for such LEC and such estimate, revised from time to time as the CFA shall deem necessary after consultation with the Auditor if appropriate, shall be used for purposes of calculating the payments payable by, or to, such LEC hereunder until the accuracy of the data or information provided by such LEC shall have been verified, with or without modification, to the satisfaction of the CFA and, if appropriate, the Auditor.  Following such verification, any amounts payable to the CFA by such LEC or to such LEC by the CFA shall be settled between such LEC and the CFA not later than the Distribution Date for the Reporting Period following the date upon which such verification shall have been completed to the satisfaction of the CFA and the Auditor, and appropriate compensating adjustments to the LEC Total Subsidy Entitlements of each other LEC for such Reporting Period shall be made.



	In the event a LEC shall disagree with the estimated information or data utilized by the CFA for purposes of this Agreement, such LEC may request the CFA to refer such disagreement to the CRTC for determination. In such event, the disagreement shall be referred by the CFA to the CRTC for determination. Pending determination of the matter by the CRTC, the CFA shall continue to use estimated data or information, revised from time to time as determined by the CFA in good faith, for purposes of calculating payments to, and from, such LEC hereunder.  Following determination by the CRTC, any required adjustments to payments to, or from, the relevant LEC shall be made as of the Distribution Date for the Reporting Period following the date of determination by the CRTC and appropriate compensating adjustments to the LEC Total Subsidy Entitlements of each other LEC for such Reporting Period shall be made if necessary.



(b)	Special audit or investigation by Auditor - Special Audit



	For purposes of administering this Agreement, the CFA shall have the right, but not the obligation (except as otherwise required pursuant to Section 4.03(c)), from time to time to request the Auditors to conduct an audit or investigation of the records and books of account of any LEC (including the interexchange carrier records and books of an interexchange carrier with which a LEC is an Affiliated LEC),  but only as such records and books of account relate to matters relevant to this Agreement, for the purpose of testing the accuracy of data or information provided by any party to this Agreement to the CFA or for any other purpose related to the administration of this Agreement or the Central Fund by the CFA, including the appropriateness of the control mechanisms employed by the LEC to record and verify data and information required to be reported to the CFA by the LECs pursuant to this Agreement (hereinafter sometimes referred to as a “Special Audit”).  A copy of the report of the Auditor as to each such Special Audit shall be provided to the CFA, the relevant LEC and to the CRTC.



	The costs of Special Audits shall be borne by the Central Fund unless a Special Audit shall disclose that (i) the data or information supplied by the LEC whose books and records are the subject of such Special Audit to the CFA in respect of any Reporting Period shall have been incorrect and has resulted in such LEC receiving or retaining a materially greater amount of contribution than it was entitled to receive or retain (such materiality to be determined by the Auditor in good faith and employing such generally accepted standards of materiality as are normally utilized in the conduct of audits),  (ii) the control mechanisms employed by such LEC to record and verify information required to be reported to the CFA by LECs pursuant to this Agreement do not meet the minimum standards reasonably established by the CFA from time to time for recording and verifying such data or information or any improvements or changes to the control mechanisms employed by such LEC recommended by the Auditor in any previous Special Audit of such LEC by the Auditor shall not have been implemented, or (iii) any data supplied by such LEC to the CFA shall have been willfully incorrect, in any of which cases the costs of the Special Audit, including any follow-up audit to verify that any deficiencies identified in control mechanisms employed by such LEC have been corrected within three (3) months of notification by the CFA to the relevant LEC of the identified deficiencies,  shall be borne by the LEC whose books and records have been the subject of the Special Audit and shall be paid by such LEC to the CFA forthwith upon receipt by such LEC of an invoice for such costs.  In the event any LEC shall not promptly pay such costs upon receipt of an invoice therefor from the CFA, the CFA shall be entitled to deduct such amount from such LEC’s Total Subsidy Entitlement for any subsequent Reporting Period or add such amount to such LEC’s Billable Contribution for any subsequent Reporting Period, as the case may be.



(c)	Mandatory Bi-annual Audit - Compliance Audit



	The CFA shall require the Auditor to conduct a full compliance audit of each LEC at least once in each period of 24 months (hereinafter sometimes referred to as a “Compliance Audit”), such Compliance Audit to be at the expense of the Central Fund.  In the event a LEC operates in the operating territories of one or more of the other incumbent local exchange carriers referred to in paragraph 2 of Decision 97-8, such Compliance Audit shall, to the extent practicable in the circumstances, be conducted with respect to all operations of such LEC as a local exchange carrier and the costs of such Compliance Audit shall be apportioned by the CFA among the operating territories in which such LEC operates as a local exchange carrier on the basis of the relative size of such LEC’s Billable Contribution in each such operating territory at the time of such Compliance Audit.  Such Compliance Audit shall include (i) random or specific sampling or testing of data and information provided by such LEC to the CFA hereunder during the  period from the date of this Agreement (in the case of the first such Compliance Audit) or from the date of the last such Compliance Audit (in the case of subsequent Compliance Audits), (ii) a review of the control mechanisms utilized by such LEC to record and verify information required to be recorded by such LEC hereunder and identification of any deficiencies therein, (iii) such other testing, sampling or verifications as the Auditor may, in its professional judgment, consider necessary or appropriate in the circumstances. A copy of the report of the Auditor respecting each such Compliance Audit shall be filed with the CFA and a copy of such report shall be provided to the LEC concerned and to the CRTC.



	In the event a Compliance Audit pursuant to this Section 4.03(c) shall disclose any material deficiencies, the Auditor shall conduct a follow-up audit to verify that the identified deficiencies have been corrected by the relevant LEC within three (3) months of the relevant LEC receiving a copy of the report of the Auditor identifying such deficiencies. The cost of any such follow-up audit shall be borne by the relevant LEC and shall be paid by such LEC to the CFA forthwith upon receipt by such LEC of an invoice for such cost.  In the event any LEC shall not promptly pay such costs upon receipt of an invoice therefor from the CFA, the CFA shall be entitled to deduct such amount from such LEC’s Total Subsidy Entitlement for any subsequent Reporting Period or add such amount to such LEC’s Billable Contribution for any subsequent Reporting Period, as the case may be.



�(d)	Review by Auditor of Internal Procedures and Systems - Start-up Audits



	The CFA shall require the Auditor to review and report on the adequacy of the  internal procedures and systems employed by each LEC to record and verify data and information required to be provided by the LECs to the CFA hereunder (hereinafter sometimes referred to as a “Start-up Audit”),  such Start-up Audit to be performed within one year after such LEC shall have commenced operations as a Local Exchange Carrier in the MT&T Operating Territory but not earlier than three (3) months after such LEC commenced such operations.    A copy of such report of the Auditor shall be provided to the CFA and the relevant LEC and to the extent such report shall identify any deficiency in such procedures or systems, the relevant LEC shall forthwith modify its procedures or systems, as the case may be, to rectify any such deficiency.  The cost of Start-up Audits shall be borne by the Central Fund provided, however, that in the event a LEC operates in the operating territories of one or more of the other incumbent local exchange carriers referred to in paragraph 2 of Decision 97-8, such Start-up Audit shall, to the extent practicable in the circumstances, be conducted with respect to all operations of such LEC as a local exchange carrier and the costs of such Start-up Audit shall be apportioned by the CFA among the operating territories in which such LEC operates as a local exchange carrier on the basis of the relative size of such LEC's Billable Contribution in each such territory at the time of such Start-up Audit.



	For purposes of this Section 4.03(d), each LEC which is an original party to this Agreement shall be considered to have commenced operations in the MT&T Operating Territory as of the Effective Date and shall be subject to the Start-up Audit provided for in this Section 4.03(d) except to the extent that such LEC (i) also carries on business as a local exchange carrier in the operating territory of another incumbent local exchange carrier referred to in paragraph 2 of Decision 97-8, (ii) employs the same internal procedures and systems in the MT&T Operating Territory as it employs in such other operating territory(ies), and (iii) has been the subject of a Start-up Audit in such other operating territory which has noted no material deficiencies in such internal procedures and systems (except such as shall have been corrected to the satisfaction of the Auditor).



	Following the Start-up Audit with respect to a LEC, such LEC shall notify the CFA of any material change proposed to be made by such LEC to such internal procedures and systems, prior to implementing the same.  In its discretion, the CFA may approve such change or may refer the matter to the Auditor for examination to ensure that the implementation of such proposed change will not adversely affect the ability of (i) such LEC to accurately record and verify data and information required to be provided by the relevant LEC to the CFA hereunder or (ii) the CFA or the Auditor to verify data and information required to be provided by the relevant LEC to the CFA hereunder.



	In the event any Start-up Audit conducted pursuant to this Section 4.03(d) shall disclose any material deficiencies in the internal procedures and systems employed by a LEC for purposes of this Agreement, the Auditor shall conduct a follow-up audit to verify that the identified deficiencies have been corrected by the relevant LEC within three (3) months of the relevant LEC receiving a copy of the report of the Auditor identifying such deficiencies. The cost of any such follow-up audit shall be borne by the relevant LEC and shall be paid by such LEC to the CFA forthwith upon receipt by such LEC of an invoice for such cost.  In the event any LEC shall not promptly pay such costs upon receipt of an invoice therefor from the CFA, the CFA shall be entitled to deduct such amount from any subsequent payment to be made by the CFA to such LEC hereunder.



4.04	Assignment of Residential NAS to Bands



	Residential NAS shall be assigned to Bands by each LEC in accordance with the provisions respecting such assignment set forth in Schedule “I” to this Agreement as the same may be revised from time to time by order of the CRTC.



4.05	Compliance with the Code of Conduct



	Each LEC shall comply with the Code of Conduct in carrying on its operations as a Local Exchange Carrier.



	In the event that the CFA, in the course of performing its duties hereunder, shall determine that there are reasonable grounds for believing that a LEC is not complying with the Code of Conduct in any material respect, the CFA shall refer the matter to the CRTC for investigation and such action as the CRTC deems appropriate.  It is agreed by the parties hereto that the CRTC may appoint the CFA to investigate, and report to the CRTC on, any alleged non-compliance by a LEC with the Code of Conduct.   In the event the CFA shall refer to the CRTC any suspected non-compliance with the Code of Conduct,  the CFA shall give notice to the relevant LEC that the matter has been referred to the CRTC and shall provide the relevant LEC with full details, as far as they are known, of the substance of the suspected non-compliance with the Code of Conduct.



	In the event that the Auditor, in the course of performing its duties hereunder, shall determine that there are reasonable grounds for believing that a LEC is not complying with the Code of Conduct in any material respect, the Auditor shall report the suspected non-compliance to the CRTC,  shall give notice to the relevant LEC, copied to the CFA, that the matter has been referred to the CRTC and shall provide the relevant LEC, copied to the CFA, with full details, as far as they are known, of the substance of the suspected non-compliance with the Code of Conduct.



4.06	Provision of Information to CRTC



	The CFA shall file the following information with the CRTC, for the MT&T Operating Territory, as at the end of (and within 60 days of the end of) each three month period during the term of this Agreement ending on the last day of March, June, September and December in each year and for the three month period ending on such dates:



	-	total originating and terminating toll conversation minutes by peak and 	off-peak



	-	Total Billable Contribution of all LECs for each Reporting Period



	-	total amount of contribution paid to the LECs by the CFA 



	-	the number of Residential NAS served by each LEC by Band.



	The CFA shall identify in such report to the CRTC any estimated amount or amounts currently the subject of a dispute. The parties acknowledge that the above reporting requirements are those in effect as at the date hereof and that such reporting requirements may be changed by the CRTC at any time in its discretion. The parties authorize the CFA to provide to the CRTC any and all data and information in its possession or within its control which the CRTC may from time to time request, all notwithstanding the confidentiality provisions set forth in this Agreement; however, with respect to any LEC-specific information or, where there are fewer than three Eligible LECs operating in the MT&T Operating Territory during the Reporting Periods in question, any information aggregated at the operating territory level that the CFA may be required to provide to the CRTC, the CFA must designate such information as confidential, pursuant to section 39 of the Telecommunications Act.

 

4.07	Appointment of Auditor



(a)	Interim Period



	The Interim CFA shall appoint, with the approval of the CRTC,  a firm of chartered accountants of recognized standing, licenced to practice as public accountants in all of the Provinces of Canada, to act as Auditor hereunder during the Interim Period.  The terms of payment of the Auditor for services rendered by the Auditor during the Interim Period shall be established as provided in Schedule “E”. 



(b)	Term Period



	The Consortium shall appoint a firm of chartered accountants of recognized standing, licenced to practice as public accountants in all of the Provinces of Canada, (who may or may not be the same firm of chartered accountants appointed by the Interim CFA as Auditor for the Interim Period) to act as the Auditor hereunder during the Term Period.  The terms of payment of the Auditor during the Term Period for services rendered shall be established as provided in the Auditor Contract.  The Auditor Contract shall provide which functions are to be undertaken by the Auditor during the Term Period at the request of the Permanent CFA and which functions are to be undertaken by the Auditor during the Term Period at the request of the Consortium.



�(c)	Audit of Interim CFA



	The Auditor appointed for the Interim Period shall conduct an audit, in such detail and in such manner as the Auditor shall in its professional judgment deem necessary, of the administration of the Central Fund and of this Agreement by the Interim CFA for the period from the date of this Agreement to the end of the Interim Period, within ninety (90) days of the end of the Interim Period and shall file a report thereon with the Consortium, the Permanent CFA, the Interim CFA and the CRTC. The cost of such audit shall be borne by the Central Fund except to the extent that the Auditor shall contemporaneously be conducting a post-Interim Period audit of the interim administrators of similar central funds in the operating territories of the other incumbent local exchange carriers referred to in paragraph 2 of Decision 97-8 in which case common expenses of such audit shall be apportioned among Central Fund and the central funds in the other operating territories based upon the relative Total Billable Contributions in each such operating territory for the Reporting Period in which the Interim Period terminates.



(d)	Annual Audit of Permanent CFA



	The Auditor appointed for the Term Period shall conduct an audit, in such detail and in such manner as the Auditor shall in its professional judgment deem necessary, of the administration of the Central Fund and of this Agreement by the Permanent CFA on an annual basis, within ninety (90) days of the end of the first year of the Term Period and for the one year period then ended and within ninety (90) days of the end of each year thereafter and for the one year period then ended. A copy of the report of the Auditor in connection with such audit shall be filed with the Consortium,  the Permanent CFA and the CRTC.  The cost of such annual audit shall be borne by the Central Fund except to the extent that the Auditor shall contemporaneously be conducting a similar annual audit of the permanent administrators of similar central funds in the operating territories of the other incumbent local exchange carriers referred to in paragraph 2 of Decision 97-8 in which case common expenses of such audit shall be apportioned among the Central Fund and the central funds in the other operating territories based upon the relative sizes of the Total Billable Contributions in each such operating territory for the last Reporting Period in the year under audit.



(e)	Annual Report respecting Central Fund



	The Auditor appointed for the Term Period shall conduct an audit, in such detail and in such manner as the Auditor shall in its professional judgment deem necessary, of the Central Fund on an annual basis, within ninety (90) days of the end of the first year of the Term Period and for the one year period then ended and within ninety (90) days of the end of each year thereafter and for the one year period then ended. A copy of the report of the Auditor in connection with such audit shall be filed with the Consortium, the Permanent CFA and the CRTC, and shall be made available to any LEC which indicates a desire to have a copy of such annual report. The annual audit report of the Auditor shall describe all special, compliance and start-up audits of LECs completed during the period covered by the audit as well as the number of such audits, by type, underway at the time of preparation of the audit report.  The cost of such annual audit shall be borne by the Central Fund except to the extent that the Auditor shall contemporaneously be conducting a similar annual audit of the similar central funds in the operating territories of the other incumbent local exchange carriers referred to in paragraph 2 of Decision 97-8 in which case any common expenses of such audit shall be apportioned among the Central Fund and the central funds in the other operating territories based upon the relative sizes of the Total Billable Contributions in each such operating territory for the last Reporting Period in the year under audit.



4.08	Investment of Funds by CFA



	The CFA shall invest funds standing to the credit of the Central Fund from time to time which are not immediately required for purposes of this Agreement in short-term certificates of deposit or other such instruments issued, or guaranteed, by Canadian chartered banks which are Schedule I banks under the Bank Act (Canada) or in short-term treasury bills constituting obligations of the Government of Canada or of a province thereof if, in the reasonable judgment of the CFA, investment of such funds in such manner would result in a higher return on such funds than if such funds were left in a normal deposit account with a Canadian chartered bank pending disbursement of such funds in accordance with this Agreement. With the approval of the Consortium from time to time, the range of investments which may be made by the CFA hereunder may be amended from time to time.



ARTICLE FIVE

REPRESENTATIONS AND WARRANTIES



5.01		Representations and Warranties



	Each party to this Agreement represents and warrants as follows to each other party to this Agreement (except that the representations and warranties of the CFA and the Consortium shall be limited to those representations and warranties set forth in sub-sections (a) through (e) below):



(a)	Corporate Status



Such party is a corporation duly incorporated or continued and validly existing under the laws of the jurisdiction of its incorporation and such party has all necessary corporate power and authority to own its properties and carry on its business as presently carried on and is duly licensed, registered or qualified in all jurisdictions where the character of its property owned or leased or the nature of the activities conducted by it makes such licensing, registration or qualification necessary or desirable.



(b)	Corporate Authority



Such party has full corporate power and authority to enter into this Agreement and to do all acts and execute and deliver all other documents as are required hereunder  to be done, observed or performed by it in accordance with their terms.



(c)	Valid Authorization



Such party has taken all necessary corporate action to authorize the creation, execution, delivery and performance of this Agreement and to observe and perform the provisions of this Agreement in accordance with its terms.



(d)	Validity of Documents and Enforceability



This Agreement constitutes valid and legally binding obligations of such party, enforceable against it in accordance with their respective terms subject to applicable bankruptcy, insolvency and other laws of general application limiting the enforceability of creditors' rights and to the fact that specific performance is an equitable remedy available only in the discretion of the court.  Neither the execution and delivery of this Agreement, nor compliance with the terms and conditions of this Agreement, (i) has resulted or will result in a violation of the articles (or other constituting documents) or the by�laws of such party or any resolutions passed by the board of directors (including any committee of the board of directors) or the shareholders of such party or any applicable law, rule, regulation, order, judgment, injunction, award or decree, (ii) has resulted or will result in a breach of, or constitute a default under, any loan agreement, indenture, trust deed or any other agreement or instrument to which such party is a party or by which it is bound or (iii) requires any approval or consent of any governmental authority or agency having jurisdiction except such as has already been obtained.



(e)	Absence of Litigation



There are no actions, suits or proceedings pending or, to the knowledge of such party, threatened against or affecting such party or any of its undertakings and assets, at law, in equity or before any arbitrator or before or by any governmental department, body, commission, board, bureau, agency or instrumenta�lity having jurisdiction in the premises in respect of which there is a reasonable possibility of a determina�tion adverse to such party and which could, if determined adversely, materially and adversely affect the ability of such party to perform any of its obligations under this Agreement.



(f)	Qualification as a Local Exchange Carrier



Such party is duly qualified to act as a Local Exchange Carrier within the MT&T Operating Territory possessing all necessary authorizations and approvals of the CRTC in connection therewith.



(g)	Shareholder of Consortium



Such LEC is a shareholder in good standing of the Consortium.





ARTICLE SIX

COVENANTS



6.01	Affirmative Covenants of LECs 



	So long as it shall be a party to this Agreement, each LEC covenants and agrees with the CFA, for the benefit of the CFA in its own right and on behalf of each other LEC, that:



(a)	Punctual Payment



It shall duly and punctually pay to the CFA, for the benefit of each Eligible LEC,  all Billable Contribution which such LEC is required to pay to the CFA in accordance with the provisions of Article Three, and all other amounts payable by it hereunder to the CFA from time to time,  in the manner and at the times specified hereunder.



(b)	Corporate Existence and Conduct of Business



It shall maintain its corporate existence in good standing and do or cause to be done all things necessary to keep in full force and effect all properties, rights, franchises, licences and qualifications to carry on business in the MT&T Operating Territory as a Local Exchange Carrier  (including any authorizations and approvals of the CRTC for such purposes).



(c)	Compliance with Legislation



It shall do or cause to be done all acts necessary or desirable to comply with all material applicable federal, provincial and municipal laws, requirements or standards non-compliance with which would have a material adverse effect upon such LEC’s ability to perform its obligations hereunder, and to preserve and keep in full force and effect all franchises, licences, rights, privileges and permits necessary to enable it to operate and conduct its businesses in accordance with standard industry practice.



�(d)	Rights of Inspection



At any reasonable time and from time to time upon reasonable prior notice, it shall permit the CFA or any representative thereof (including without limitation the Auditor), to examine and make copies of and abstracts from its records and books of account but only as such records and books of account pertain to such LEC’s obligations under this Agreement. In the case of a LEC which is an Affiliated LEC,  such access shall include access to the relevant books and records of both its local exchange and interexchange operation.   In the case of a LEC which is an Affiliated LEC but which is not part of the same corporation as the interexchange carrier with which it is affiliated, such LEC shall enter into a contractual arrangements with the interexchange carrier with which it is affiliated whereby such interexchange carrier will agree to allow the CFA and the Auditor access to its books and records for review for the purpose of verifying the completeness and accuracy of data and information provided by such LEC to the CFA hereunder.

 

(e)	Cooperation with CFA and Auditor



It shall fully co-operate with the CFA in providing such information as the CFA shall from time to time request to verify the accuracy and completeness of data and information provided by such LEC to the CFA hereunder. In connection with any audit or investigation of the books and records of such LEC by the Auditor hereunder, it shall provide full and complete access to the Auditor to the books and records of such LEC pertaining to this Agreement and the data and information provided or to be provided by such LEC to the CFA in accordance with the provisions of this Agreement and co-operate fully with the Auditor in the performance of any such audit or investigation.



(f)	Performance of Obligations



It shall perform each and every obligation imposed upon it in accordance with the provisions of this Agreement.



(g)	Provision of Reports, Data etc. to CFA to assist in administering this Agreement



It shall provide to the CFA, as and when required hereunder, the data and information required to be provided by Local Exchange Carriers hereunder, such data and information shall be prepared with reasonable diligence so as to ensure, to the extent practicable in the circumstances, that such data and information is complete and accurate in all respects.



(h)	Certification of Accuracy of Data and Information



Within 10 Business Days following the end of March, June, September and December of each year during the term of this Agreement, it shall provide to the CFA, in writing, a certificate of a senior corporate officer attesting to the completeness and accuracy of all data and information provided by such LEC to the CFA hereunder during the preceding three month period.



(i)	Maintenance of books and records for inspection



It shall use all appropriate control mechanisms and procedures to record and verify all data and information required to be reported by it to the CFA pursuant to this Agreement, shall comply with all recommendations of the Auditor respecting such control mechanisms and procedures,  and shall retain all books and records relating to data and information provided by it to the CFA hereunder for at least one year following completion of the Compliance Audit referred to in Section 4.03(c) with respect to the year to which such books and records relate provided the report of the Auditor relating to such compliance audit shall not have noted any material deficiencies in respect of such books and records, data or  information and, if there shall have been any such deficiency noted in such report of the Auditor, such books and records shall be retained until the expiration of one year from the date any such deficiency shall have been corrected to the satisfaction of the CFA and the Auditor. In particular, each LEC shall record and maintain the information set forth in Schedule “J”, as such Schedule may be amended from time to time by order of the CRTC or by the Consortium.



(j)	Interconnection Agreements



It shall ensure that each interconnection agreement it shall enter into with other Local Exchange Carriers operating in the MT&T Operating Territory shall contain a provision requiring the parties to such interconnection agreement to become, and remain, a party to this Agreement.



(k)	Consortium



It shall remain a shareholder of the Consortium for so long as it shall be a Local Exchange Carrier in the MT&T Operating Territory.





ARTICLE SEVEN

DEFAULT



7.01	Default



	Each of the following events shall constitute a default (an “Event of Default”) by a LEC hereunder:



(a)	If a LEC shall fail to comply with any of its payment obligations hereunder on the relevant due date or within two Business Days thereafter; 



(b)	If a LEC shall fail to provide security for performance of its obligations hereunder to the CFA in accordance with Section 3.02 within fifteen (15) Business Days of the due date of the payment which gave rise to the obligation of such LEC to provide such security in accordance with Section 3.02;



(c)	If a LEC shall fail to provide information required to be submitted to the CFA pursuant to the provisions of Section 2.01(a) of this Agreement within two (2) Business Days of the due date for submission of such information to the CFA;



(d)	If a LEC shall fail to perform any of its obligations hereunder, other than any such which involve the payment of money to the CFA, the provision of security to the CFA hereunder in accordance with Section 3.02 or the provision of information to the CFA pursuant to Section 2.01(a), and such failure shall continue for a period of more than ten (10) days after notice of such failure shall have been given to such LEC by the CFA;



(e)	If a LEC shall submit false, inaccurate,  misleading or incomplete information to the CFA or the Auditor pursuant to the provisions of this Agreement.



7.02	Remedies for Default



	Upon the occurrence of an Event of Default, the CFA may, in addition to any other remedies otherwise available to the CFA under applicable law, including without limitation the making of a demand for payment under the Credit issued for the account of such LEC or the institution of legal proceedings against the defaulting LEC in accordance with the provisions of Section 3.04(a) (in the case of non-payment by a LEC of amounts payable to the CFA hereunder):



(a)	enter into discussions with such LEC with a view to resolving the default in an expeditious manner;



(b)	notify each other party to this Agreement of the nature of the Event of Default;



(c)	suspend, for so long as such Event of Default shall continue, the right of such LEC to receive payments from the CFA hereunder;



(d)	refer the matter to the CRTC for such action as the CRTC may deem appropriate, including where the CFA considers such to be an appropriate remedy, a recommendation by the CFA that the CRTC remove its authorization for the defaulting LEC to act as a Local Exchange Carrier.



7.03	Remedies not exclusive



	The remedies of the CFA set forth in Section 7.02 shall not be exclusive, the CFA shall not be obliged to exercise such remedies in any particular order and the exercise by the CFA of any remedy shall not preclude the CFA from exercising any other remedy whether concurrently or sequentially. Further, the failure of the CFA to exercise any remedy upon the occurrence of an Event of Default shall not constitute a waiver of such Event of Default or preclude the CFA from subsequently pursuing its remedies for that or any other Event of Default hereunder.





ARTICLE EIGHT

CONCERNING THE CONSORTIUM



8.01	The Consortium



(a)	The Consortium has been formed as a body corporate representative of local exchange carriers in the operating territories of all of the incumbent local exchange carriers in Canada referred to in paragraph 2 of Decision 97-8  to assist in the administration of the Central Fund and the similar central funds established in the other operating territories, and in particular to oversee the administration of the Permanent CFA hereunder and the permanent administrators for the central funds established in the other operating territories.



(b)	The Consortium will prepare the request for proposal (“RFP”) for the Permanent CFA, issue the RFP on behalf of the LECs and the local exchange carriers in the other operating territories, evaluate the responses received, select the person to act as Permanent CFA hereunder and in respect of the central funds in the other operating territories and, following designation of such person by the CRTC if required by the Telecommunications Act (Canada), contract with the person selected to act as the Permanent CFA pursuant to the Permanent CFA Contract. It is the intention that the same person will be retained as Permanent CFA hereunder and as permanent administrator of such other central funds.   The Permanent CFA may not be the same entity appointed as the Auditor hereunder for the Interim Period.



(c)	The Consortium will oversee the Permanent CFA’s performance of its duties as Permanent CFA hereunder and as permanent administrator of such other central funds as follows:



-	receive and review an annual report from the Permanent CFA as to its administration of the Central Fund and such other central funds which report shall be prepared by the Permanent CFA and filed with the Consortium within ninety (90) days of the end of the first year of the Term Period and within ninety (90) days of the end of each subsequent year in the Term Period;



-	receive (i) an annual audit report from the Auditor appointed for the Term Period as to the results of the audit of the books and records of the Permanent CFA as they relate to the administration of the Central Fund and such other central funds, in accordance with Section 4.07(d), and (ii) an annual report from the Auditor appointed for the Term Period as to the Central Fund and such other central funds, in accordance with Section 4.07(e);



-	hear and resolve disputes between LECs in the MT&T Operating Territory, or local exchange telephone service providers in such other operating territories, and the Permanent CFA as to the Permanent CFA’s performance of its duties hereunder and under agreements similar to this Agreement relating to such other operating territories;



-	hear and determine all disputes regarding the interpretation of this Agreement, agreements similar to this Agreement relating to the other operating territories, or the Permanent CFA Contract. In the event any such dispute is not resolved, the questions in issue may be referred to the CRTC for resolution by any shareholder of the Consortium. In the event of resolution of the dispute, the Consortium or the Permanent CFA shall refer the matter and the resolution reached to the CRTC for approval;



-	establish and oversee an annual budget for the Permanent CFA to perform its functions, including its verification and enforcement functions hereunder, and under agreements similar to this Agreement in respect of the other operating territories, such annual budget for the Permanent CFA to include a budgetary allowance for the Auditor appointed for the Term Period;



-	approve the processes for filing of data and information by LECs with the Permanent CFA and any changes thereto, including the types of information required to be filed (Section 2.01(a) and Schedule “M”);



-	approve any changes to the monthly data and information provided to the Permanent CFA by the LECs hereunder (Section 2.01(a) and Schedule “M”) or by the Permanent CFA to the LECs hereunder;



-	approve any changes to the types of information required to be recorded and held by the LECs hereunder (Section 6.01(i) and Schedule “J”) for purposes of verification of data and information filed monthly with the Permanent CFA;



-	file with the CRTC for approval any amendments to agreements approved by the Consortium; and



-	generally assist the Permanent CFA in administering this Agreement and the Central Fund as from time to time agreed by the Consortium and the Permanent CFA.



 

ARTICLE NINE 

PROVISIONS APPLICABLE ONLY DURING INTERIM PERIOD



9.01	Certain Provisions of this Agreement applicable only during Interim Period 



	Notwithstanding any other provisions of this Agreement to the contrary, it is agreed that during the Interim Period:



	(a)	disputes between the Interim CFA and any Local Exchange Carrier, including disagreements over the interpretation of this Agreement which cannot be resolved within a period of five days through negotiation between the Interim CFA and the affected LEC(s) shall be referred to the CRTC for resolution and shall not be referred to the Consortium for resolution. However, during the Interim Period, in its discretion, the Interim CFA may seek guidance and assistance from the Consortium in dealing with administrative matters relating to the administration of this Agreement by the Interim CFA.



	(b)	payment of amounts payable to the Interim CFA in respect of its administration of this Agreement during the Interim Period, which shall be established in accordance with the terms of payment set forth in Schedule “G”, shall be subject to approval of the CRTC and such approval shall be obtained prior to the Interim CFA deducting such payments from the Central Fund.



	(c)	The Interim CFA shall retain the Auditor to perform Special Audits (Section 4.03(b)) and other investigations from time to time only with the permission of the CRTC. The Interim CFA, without the permission of the CRTC, shall be entitled to retain the Auditor to conduct Compliance Audits in accordance with Section 4.03(c) and Start-up Audits in accordance with Section 4.03(d) and to pay the Auditor for such services in accordance with the provisions of Schedule “E”.



	Upon the end of the Interim Period, and the commencement of the Term Period following selection and appointment of the Permanent CFA by the Consortium (and, if required by the Telecommunications Act (Canada), the designation of such person as the Permanent CFA by the CRTC), the provisions of this Section 9.01 shall have no further effect, provided, however, that as provided in section 2.0 of Schedule G, payments to the Interim CFA for services provided during the Interim Period which have not been billed as at such time, due to the scheduled lag between services being provided and billed contemplated by Schedule G, shall be billed by the Permanent CFA in accordance with Schedule G and thereafter remitted by the Permanent CFA to the Interim CFA. 





ARTICLE TEN

GENERAL PROVISIONS AND CONFIDENTIALITY



10.01	Nature of Obligations under this Agreement



	(1)	The obligations of each LEC and of the CFA under this Agreement are several.  The failure of any LEC or the CFA to carry out its obligations hereunder shall not relieve the other LECs of any of their respective obligations hereunder.



	(2)	No LEC shall be responsible for the obligations of any other LEC hereunder.



	(3)	This Agreement does not constitute a partnership or joint venture between or among any of the parties to this Agreement or constitute any party an agent of any other party (except for Stentor Canadian Network Management, as agent of  Maritime Tel & Tel Limited in its capacity as Interim CFA  hereunder).



10.02	Notices



	Any demand, notice or other communication to be made or given hereunder must be made or given in writing by personal delivery or by electronic means of communication addressed to the recipient (i) at the address set forth in Schedule B in the case of each LEC which is an original party to this Agreement, the Consortium or the Interim CFA,  (ii) at the address set forth in the relevant LEC Accession Agreement, in the case of a LEC which becomes a party to this Agreement following the date hereof, or (iii) at the address set forth in the Permanent CFA Contract, in the case of the Permanent CFA, as the case may be, or to such other address, individual or electronic communication number as any party may from time to time notify the others in accordance with this Section 10.02.  Any demand, notice or other communication made or given by personal delivery shall be conclusively deemed to have been made or given on the day of actual delivery thereof or, if made or given by electronic means of communication, on the day of transmittal thereof if made or given before 3:00 p.m. (local time in the time zone of the intended recipient) on a Business Day or on the first Business Day following the transmittal thereof if not made or given before 3:00 p.m. (local time in the time zone of the intended recipient) on a Business Day unless there are reasonable grounds for believing that the intended recipient of the demand, notice or other communication did not receive the demand, notice or other communication at that time or at all.



10.03	Governing Law



	This Agreement shall be governed by and construed in accordance with the laws of the Province of Nova Scotia and the laws of Canada applicable therein.



10.04	Resolution of Disputes



	Should any dispute or disagreement of any kind arise at any time (i) with respect to the interpretation or application of this Agreement or (ii) the operation of the Central Fund, the parties agree that good faith negotiations shall take place between the party or parties aggrieved (hereinafter referred to the “aggrieved Party”) and the Consortium with the objective of resolving such dispute or disagreement.  If such good faith negotiations have not resolved the dispute or disagreement within a reasonable period of time, either the aggrieved Party or the Consortium may refer the matter in dispute or the disagreement to the CRTC for resolution.  In the event such good faith negotiations shall resolve such dispute or disagreement to the satisfaction of the parties to the dispute or disagreement, the Permanent CFA or the Consortium shall refer the resolution of such dispute or disagreement to the CRTC for approval.



	The parties agree that good faith negotiations and recourse to the CRTC  shall all be without recourse to the Courts.  The decision of the CRTC on any matter in dispute or on any disagreement shall be final and binding, except that either party may appeal such decision to the Court on a question of law.



	The provisions of this Section 10.04 shall be without prejudice, however, to the right of the CFA to institute and prosecute  legal proceedings before any court of competent jurisdiction against any LEC which shall have failed to remit Billable Contribution, in whole or in part, to the CFA, as trustee for the benefit of the Eligible LECs, as and when required in accordance with the provisions of this Agreement.



10.05	Benefit of the Agreement



	This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective successors and assigns , provided however, that no party hereunder may assign all or any portion of its rights and obligations hereunder without the prior written consent of the other parties hereto, such consent not to be unreasonably withheld or delayed.  Upon the Permanent CFA being selected and appointed hereunder by the Consortium, the rights and obligations hereunder of the Interim CFA, as well as under or pursuant to any security from time to time held by the Interim CFA hereunder, including Credits, shall be assigned by the Interim CFA to the Permanent CFA in accordance with the provisions of Section 11.02.  In the event that, at any time, the Consortium shall appoint another person as Permanent CFA hereunder, in place of the person then acting as Permanent CFA hereunder, the retiring Permanent CFA shall assign all of its rights and obligations hereunder, as well as under or pursuant to any security from time to time held by the retiring Permanent CFA, including Credits, to the new Permanent CFA.



10.06	Confidentiality of Information



(a)	The CFA agrees to hold in confidence all information regarding the LECs’ customers, services, facilities, equipment, installations and current or future business plans and strategies provided to the CFA by the LECs pursuant to this Agreement ("LEC Confidential Information”), except as expressly set out in this Agreement, and to use such information solely for the purpose of facilitating the administration of the Central Fund and administering this Agreement.  For greater certainty, the CFA will not use or disseminate or permit dissemination of any LEC Confidential Information to any of its affiliates and subsidiaries.  The Interim CFA will not provide LEC Confidential Information to personnel involved in the provision of services offered in competition with the LECs, except as may otherwise be provided in this Agreement. In all cases, LEC Confidential Information will be provided to the employees of the Interim CFA on a need to know basis. It is acknowledged that the Auditor shall have access to information, including LEC Confidential Information, in the possession of the CFA from time to time in performance of its duties as Auditor hereunder and the Auditor, at the time of its appointment hereunder, shall acknowledge its obligation to be bound by confidentiality provisions substantially similar to those contained in this Section 10.06 with respect to LEC Confidential Information.



(b)	 Information provided by a party to this Agreement ("the Disclosing Party") to any other party to this Agreement ("the Receiving Party”) shall not be subject to the obligations specified in (a) above, where such information:



(i)	was already known to the Receiving Party free of any obligation to keep confidential;



(ii)	enters or entered the public domain by other than unauthorized disclosure;



(iii)	was subsequently lawfully obtained by the Receiving Party from a third  party not obligated to hold such information in confidence;



(iv)	is used, released or disclosed by the Receiving Party with the Disclosing Party's prior express written approval;



(v)	is required to be disclosed in a proceeding of or before any court or regulatory agency of competent jurisdiction (including the CRTC) provided that, in such instance such information shall be provided subject to a request that it be treated in confidence by such court or regulatory agency; or



(vi)	is independently developed by the Receiving Party.



10.07	Severability



	Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall not invalidate the remain�ing provisions hereof and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.



10.08	Whole Agreement



	This Agreement constitutes the whole and entire agree�ment between the parties hereto and cancels and supersedes any prior agreements, undertakings, declarations, commitments, repre�sentations, written or oral, in respect thereof.



10.09	Amendments and Waivers



(a)	Any provision of this Agreement may be amended only if the Consortium  and each LEC which shall then be a party to this Agreement so agree in writing (and, to the extent such amendment shall involve an increase in the duties or responsibilities of the CFA, or result in the CFA being obliged to incur additional costs in administering this Agreement, such amendment shall also require the agreement of the CFA), provided, however, that if decisions, directions or orders of the CRTC shall necessitate a change in the manner of operation of this Agreement, the parties hereto agree that they shall negotiate in good faith as expeditiously as may be reasonably practicable in the circumstances to conclude such amendments to this Agreement as may reasonably be required to accommodate such decision, direction or order of the CRTC.  No amendment to the provisions of this Agreement, including the Schedules hereto, shall be effective unless and until it has been approved by the CRTC pursuant to Section 29 (c) of the Telecommunications Act (Canada).



(b)	The failure of any party to insist upon performance by any other party of any of the terms, covenants and conditions of this Agreement in any one or more instances will not be construed as a waiver or relinquishment of any such terms, covenants or conditions, but the same will be and remain in full force and effect.



(c)	No waiver or consent, expressed or implied by a party to or of any breach or default by any other party of any or all of its obligations under this Agreement will:



(i)	be valid unless it is in writing and stated to be a consent or waiver pursuant to this Section 10.09;



(ii)	be relied upon as a consent or waiver to or of any other breach or default of the same or any other obligations;



(iii)	constitute a general waiver under this Agreement; or



(iv)	eliminate or modify the need for a specific consent or waiver pursuant to this Section 10.09  in any other or subsequent instance.



10.10	Further Assurances



	Each party shall promptly cure any default by it in the execution and delivery of this Agreement or of any other of the agreements provided for hereunder to which it is a party.



10.11	Time of the Essence



	Time shall be of the essence of this Agreement.



10.12	Counterparts



	This Agreement may be executed in any number of counter�parts, each of which shall be deemed to be an original and all of which taken together shall be deemed to constitute one and the same instrument, and it shall not be necessary in making proof of this Agreement to produce or account for more than one such counterpart.



10.13	Language



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



	Les Parties convenient qu’elles ont demandé que la présente convention soit rédigée en anglais.



10.14	Additional LECs becoming parties to this Agreement



	Upon a Local Exchange Carrier, other than a Local Exchange Carrier which is an original party to this Agreement, having been confirmed to the CFA by the CRTC as meeting all of the requirements of the CRTC for a Local Exchange Carrier within the MT&T Operating Territory, such Local Exchange Carrier shall become a party to this Agreement in the manner hereinafter provided in this Section 10.14.  Each such Local Exchange Carrier shall execute and deliver to the CFA a LEC Accession Agreement.  Upon such LEC Accession Agreement having been countersigned by the CFA, and the CFA shall so counter-sign such LEC Accession Agreement upon being provided with such confirmation as it may reasonably require that such Local Exchange Carrier has been authorized by the CRTC to be a Local Exchange Carrier within the MT&T Operating Territory, such Local Exchange Carrier shall be considered a party to this Agreement as a LEC as of the effective date set forth in such LEC Accession Agreement  to the same extent as if such Local Exchange Carrier had been an original signatory to this Agreement as a LEC, and such Local Exchange Carrier shall be entitled to all of the benefits set forth in this Agreement which are for the benefit of LECs hereunder and shall be subject to all of the obligations of a LEC as set forth in this Agreement, all without any further action or requirement on the part of any other party to this Agreement.



10.15	Force Majeure



	Timely performance by a party of its obligations hereunder will be excused to the extent that such non-performance is directly attributable to governmental orders, civil commotion, acts of God or other circumstances beyond the reasonable control of such party, but the requirement to perform such obligations in a timely manner shall be reinstated upon termination or cessation of such event or circumstance.







ARTICLE ELEVEN

CONCERNING THE CFA



11.01	Duties and Obligations



	The CFA shall perform those duties and obligations to be performed by the CFA hereunder and the Permanent CFA shall comply with any action directed by the Consortium to be taken by the CFA hereunder provided such action is neither contrary to any direction or order of the CRTC nor inconsistent with the provisions of this Agreement.



	Neither the CFA nor any of its directors, officers, agents or employees (and, for purposes hereof, the CFA shall be deemed to be contracting as agent and trustee for and on behalf of such persons) shall be liable for any action taken or omitted to be taken by it or them under or in connection with this Agreement except for its or their own gross negligence or wilful misconduct.  Without limiting the generality of the foregoing, the CFA:



	(a)	may assume that there has been no assignment or transfer by any means by any of the parties to this Agreement of their rights hereunder, unless and until the CFA receives written notice of the assignment thereof from such party and the CFA receives the written agreement of the assignee that such assignee is bound hereby as it would have been if it had been an original party hereto in place of the assigning party, in each case in form satisfactory to the CFA;



(b)	may consult with legal counsel selected by it (including counsel who may also act as counsel to any other party hereto), independent public accountants and other experts selected by it and shall not be liable for any action taken or omitted to be taken in good faith by it in accordance with the advice of such counsel, accountants or experts;



(c)	shall incur no liability under or in respect of this Agreement by acting upon any notice, consent, certificate or other instrument or writing (which may be by telegram, cable, facsimile transmission or telex) believed by it to be genuine and signed or sent by the proper party or parties or by acting upon any representation or warranty of any party made or deemed to be made hereunder;



(d)	may assume that no Event of Default has occurred and is continuing unless it has actual knowledge to the contrary;



(e)	may rely as to any matters of fact which might reason�ably be expected to be within the knowledge of any person upon a certificate signed by or on behalf of such person;



(f)	shall not have any duty to ascertain or to enquire as to the performance or observance of any of the terms, covenants or conditions of this Agreement on the part of any party to this Agreement, except as specifically required pursuant to this Agreement; and 



(g)	shall not be responsible to any party to this Agreement for the due execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement or any instrument or document furnished pursuant hereto.



11.02	Appointment of Permanent CFA



(a)	Upon the Consortium selecting and appointing the Permanent CFA and following designation by the CRTC of such person as the Permanent CFA if such designation is required by the Telecommunications Act (Canada), the Permanent CFA and the Consortium shall execute and deliver the Permanent CFA Contract.  Contemporaneously with execution and delivery of the Permanent CFA Contract by the Consortium and the Permanent CFA (or at such later date as the Consortium and the Permanent CFA shall have agreed that the Permanent CFA shall assume its duties as Permanent CFA hereunder), the Interim CFA shall assign and transfer to the Permanent CFA all of the Interim CFA’s rights and obligations as Interim CFA hereunder (provided however, that notwithstanding such assignment and transfer, the Interim CFA shall remain liable to the parties to this Agreement for acts or omissions of the Interim CFA prior to the effective date of such assignment) and the Permanent CFA shall assume such rights and obligations, whereupon the Permanent CFA shall become a party to this Agreement as the Permanent CFA.



(b)	Prior to the Permanent CFA assuming its duties as Permanent CFA hereunder, the Interim CFA shall assist the Permanent CFA in all reasonable ways during the transition from the Interim Period to the Term Period to facilitate the transfer of administration of this Agreement and the Central Fund from the Interim CFA to the Permanent CFA. In particular, but without limiting the generality of the foregoing, copies of all data, reports and other information and records pertaining to the administration of this Agreement and the Central Fund during the Interim Period shall be made available by the Interim CFA to the Permanent CFA upon request of the Permanent CFA.  Included within the CFA Payment during the Interim Period is an amount intended to compensate the Interim CFA for its anticipated costs of facilitating the transfer from the Interim Period to the Term Period, including costs it may incur in assisting the Permanent CFA in that transition and the provision to the Permanent CFA by the Interim CFA of copies of all data, reports and other information and records pertaining to the administration of this Agreement and the Central Fund during the Interim Period (excluding, for greater certainty, except to the extent otherwise agreed by the Interim CFA and the Permanent CFA, any systems and software developed by the Interim CFA at its expense in connection with the administration of this Agreement and the Central Fund).  The Interim CFA shall not be entitled to any other compensation in connection with the transition from the Interim Period to the Term Period except that, (i) should the Permanent CFA request the assistance of the Interim CFA following the date the Permanent CFA shall assume its duties as Permanent CFA hereunder, the Interim CFA shall be entitled to reasonable compensation for such assistance, to be agreed between the Interim CFA and the Permanent CFA, and (ii)  in recognition of the fact that the Interim CFA will bear, for its own account, the cost of development of the systems and software necessary for the administration of this Agreement and the Central Fund during the Interim Period, should the Permanent CFA determine to purchase any of such systems and/or software from the Interim CFA, compensation for such purchase shall be as agreed between the Interim CFA and the Permanent CFA at the time of any such sale and such compensation may be retained by the Interim CFA for its own account.



	In the event the Permanent CFA shall request the assistance of the Interim CFA in accordance with the foregoing provisions of this Section 11.02(b) following the date upon which the Permanent CFA shall have assumed its duties hereunder, the Interim CFA and the Permanent CFA shall enter into a confidentiality agreement pursuant to which the Interim CFA shall agree that the confidentiality provisions of Section 10.06 shall apply with respect to all information received by the Interim CFA in connection with the rendering of such assistance to the Permanent CFA.



(c)	For greater certainty, the Consortium shall have the right, from time to time, to replace the person acting as Permanent CFA hereunder, with another person appointed by the Consortium hereunder (provided the person so appointed shall have been designated as the Permanent CFA by the CRTC if such designation is required by the Telecommunications Act (Canada)) and references in this Agreement to Permanent CFA shall include any such replacement person so appointed by the Consortium.





	IN WITNESS WHEREOF the parties hereto have executed this Agreement.

	



						MARITIME TEL & TEL LIMITED 

						(in its capacity as the ILEC)



						By:                                                                 



						Name and Title:



						By:                                                                 



						Name and Title:



�						MARITIME TEL & TEL LIMITED

						in its capacity as Interim CFA 



						By:                                                                 



						Name and Title:



						By:                                                                 



						Name and Title:





						CANADIAN PORTABLE CONTRIBUTION 							CONSORTIUM INC.



						By:                                                               



						Name and Title:



						By:                                                                 



						Name and Title:



��SCHEDULE A



FORM OF LEC ACCESSION AGREEMENT



(Nova Scotia form)





To:	[Name and address of CFA]









as CFA of the Central Fund (as defined in the Central Fund Administration Agreement referred to below)





	We refer to that certain Central Fund Administration Agreement dated as of December 31, 1997 (“the Agreement”) between Maritime Tel & Tel Limited, as incumbent local exchange carrier in the MT&T Operating Territory, of the First Part, such other persons who shall become parties thereto following the date of such agreement as local exchange carriers in the MT&T Operating Territory, of the Second Part,  [                                 ], as CFA thereunder, of the Third Part and Canadian Portable Contribution Consortium Inc., of the Fourth Part.



	Terms with initial capital letters used in this LEC Accession Agreement which are defined in the Agreement and not otherwise defined herein are used herein with the meanings ascribed to such terms in the Agreement.



	We hereby notify you that we are a Local Exchange Carrier in the MT&T Operating Territory, meeting all of the requirements therefor of the Canadian Radio-television and Telecommunications Commission (“CRTC”) and eligible to collect the Billable Contributions payable under the Agreement,  and that we wish to become a party to the Agreement as a LEC as of the              day of           [month]          , 19        (the “Effective Date”) pursuant to the provisions of Section 10.14 of the Agreement. Confirmation from the CRTC of our authorization to be a Local Exchange Carrier in the MT&T Operating Territory eligible to collect Billable Contributions under the Agreement is attached hereto. 



	We hereby undertake that with effect from the Effective Date, we shall be bound by all of the provisions of the Agreement applicable to LECs to the same extent as if we had been an original signatory thereto and agree to perform each and every covenant and obligation thereunder applicable to us as a LEC.
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	Each of the representations and warranties contained in Article Five of the Agreement are deemed to have been made by us as of the Effective Date referred to above.



	Our address for notices for purposes of Section 10.02 of the Agreement is as follows:



	[Name, address, postal code, attention and facsimile number]







	We hereby represent and warrant that we have full power and authority to become a party to the Agreement and that our becoming a party thereto and agreeing to be bound by all of the provisions thereof applicable to LECs have been duly authorized by all necessary corporate action and that the Agreement constitutes a  legal, valid and binding obligation of the undersigned. 





In Witness Whereof, this LEC Accession Agreement has been duly executed as of this            day of                               , 19       .





							[Name of Local Exchange Carrier]





							By:                                                                  



							Name and Title:

  





In Witness Whereof,                                              , as CFA under the Agreement, has executed this LEC Accession Agreement to evidence that                                                       has become a party to the Agreement as a LEC as of the Effective Date above provided.





						[Name of CFA]



						By:                                                                              



						Name and Title:

�SCHEDULE B



ADDRESSES FOR NOTICES





Maritime Tel & Tel Limited, as ILEC:



	Maritime Tel & Tel Limited

	P. O. Box 880, Stn Central,

	Halifax, Nova Scotia B3J 2W3



	Attention:	Comptroller



	Facsimile No: (902) 425-4348





Interim CFA:



	Maritime Tel & Tel Limited, as Interim CFA

	c/o Stentor Canadian Network Management

	410 Laurier Avenue West,

	Room 1070,

	Ottawa, Ontario  K1R 7T3



	Attention:	C. J. Myles,

			Central Funds Administrator



	Facsimile No: (613) 660-3690





Consortium:



	Canadian Portable Contribution Consortium Inc.

	c/o Johnston & Buchan,

	Barristers & Solicitors,

	Suite 1700,

	275 Slater Street,

	Ottawa, Ontario  K1P 5H9



	Attention:	Stephen P. Whitehead,

			Secretary



	Facsimile No: (613) 230-6423

�SCHEDULE C



FORM OF CONSORTIUM UNANIMOUS SHAREHOLDER AGREEMENT



�SCHEDULE D



Code of Conduct

For Participation by LECs in the Portable Contribution Mechanism





The portable contribution mechanism is intended to facilitate the provision of residential network access services (Residential NAS).  LECs shall only be entitled to receive portable contribution funds when, and to the extent that, they contribute to the fulfillment of this objective.



LECs shall conduct themselves in a manner consistent with the aforementioned objective and in particular LECs shall use their best efforts to ensure that neither they, nor their employees, agents or other persons within their control:



a)	having regard to the CRTC’s objectives in establishing the portable contribution mechanism, attempt to inappropriately influence a customer’s reported primary usage as being residential;



b)	attempt to influence a customer to incorrectly report a residential address;



c)	attempt to influence a customer’s reporting  of other criteria so that the LEC would inappropriately receive a subsidy or  a particular level of subsidy; or



d)	otherwise attempt to earn or otherwise receive contribution funds in any manner except in the provisioning of eligible Residential NAS.



Each LEC shall take reasonable steps to ensure that its customers accurately report their usage as residential or business usage and accurately report their residential address.



Each LEC shall take reasonable steps to ensure that any reseller of its services abides by this Code of Conduct.



For greater certainty, the maintenance and marketing of pricing and service packaging differentials between residential and business services or between services offered to customers in different rate bands is not, in itself, a violation of this Code of Conduct.



�SCHEDULE E



SCHEDULE OF REMUNERATION OF AUDITOR DURING INTERIM PERIOD



�SCHEDULE F



FORM OF AUDITOR CONTRACT



�SCHEDULE G



SCHEDULE OF REMUNERATION OF INTERIM CFA



1.0	Description  of Services Provided:



(a)	Development (to be paid by Stentor):

	�	Project management

	�	Set up of banking arrangements (8 accounts)

	�	Analysis, design, development and implementation of electronic system

	�	Production server and work stations (subsequently used for Operations)

	�	Software and other hardware

	�	Set up of processes

	�	Set up of records for 8 funds



(b)	Operations (to be paid for from the Central Funds in the manner set out in the Central 	Funds Administration Agreement at the amounts specified in the Payment Schedule in 	4.0 below):



	�	Daily operations:

		�	Interface with LECs

		�	Receiving and processing input

		�	Certification of data

		�	Participation in dispute resolution

		�	Accounting for funds

		�	Distribution of funds

		�	Regulatory reporting

	�	Instruction of LEC staff (initial training during 1998)

	�	One internal audit



2.0	Other Services (for greater certainty)



-	Payments for any external audits of the Interim CFA or LECs are provided for in 	Schedule E and do not form part of the Schedule of Remuneration of the Interim CFA.



-	Payments owed for work done but not billed by the Interim CFA at the time of hand-	over from the Interim CFA to the Permanent CFA (including amounts owed according 	to the Schedule in 4.0 below but not yet billed due to the scheduled lag between work 	being done and billed) are to be billed by the Permanent CFA and remitted to the 	Interim CFA unless otherwise agreed between the Interim CFA and the 	Permanent 	CFA.
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-	Payment for the purchase of software, systems or support by the Permanent CFA from 	the Interim CFA is to be as agreed between the Permanent CFA and the Interim CFA 	and are not covered by this Schedule of Remuneration.



-	Collection costs incurred will be recovered in the manner set out in Section 3.04(a) of 	the Central Funds Administration Agreement and are not included in this Schedule of 	Remuneration. 



-	Where the services rendered go beyond the Description in 1.0 above (for example, 	additional training of LECs once initial training has been provided), these additional 	services may be provided by the Interim CFA, in which case the Interim CFA shall be 	entitled to be reimbursed for all out-of-pocket costs and expenses in connection with 	the provision of such additional services as well as an hourly charge of $120.00 per 	hour for each of its personnel providing such additional services.





3.0	Assumptions:



�	Development costs are incurred irrespective of the length of time the Interim CFA acts as CFA hereunder and will be paid by Stentor.

�	The Payment Schedule set out in 4.0 below covers the costs of operations set out in 1.0 	above.

�	Payments set out in 4.0 below reflect remuneration payable to the Interim CFA for administration of the eight central funds across Canada during the Interim Period and will be allocated on a pro rata basis to each of the eight central funds based upon the proportion of total Billable Contribution reported to each such central fund during the relevant period.

�	While operations of the Interim CFA cease at the time of hand-over to the Permanent CFA as provided in the Central Funds Administration Agreement, payment for work done by the Interim CFA but not billed and paid for at the time of hand-over will be recoverable by the Interim CFA in the manner provided in 2.0 above or in some other agreed upon manner. In this case, if applicable, the monthly amount set out in 4.0 below shall be pro-rated based upon the number of days in the month.

�	The Schedule is provisional and subject to change based on the Commission's directives in this matter, including its rulings on matters which remain or may become the subject of disputes.

�	Changes may also be necessary based on Revenue Canada's decision on tax treatment (for example, if this requires overly complex procedures).
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4.0	Proposed Payment Schedule for January to June 1998:





	Account Month	Date Recovered	Operations

	

	January 1998	March 23, 1998	$37,500*

	

	February 1998	April 22, 1998	$37,500*



	March 1998	May 25, 1998	$37,500*



	April 1998	June 22, 1998	$37,500*



	May 1998	July 22, 1998	$37,500*



	June 1998	August 24, 1998	$37,500*



	

	Total 98-01-01 to 98-06-30		$225,000*

	



*	plus applicable GST/HST, PST

�SCHEDULE H



FORM OF PERMANENT CFA CONTRACT



�SCHEDULE I



RULES FOR ASSIGNING RESIDENTIAL NAS TO BANDS





1.	Where the location of the subscriber’s residence and the location of the exchange associated with the subscriber’s NPA/NXX are both within the same Band, the Residential NAS shall be assigned to that Band;



2.	Where the location of the subscriber’s residence and the location of the exchange associated with the subscriber’s NPA-NXX are in different Bands, the Residential NAS shall (normally) be assigned to the Band that has the lower subsidy;



3.	Where a Residential NAS is served by an NPA-NXX which serves areas in more than one Band, the Residential NAS shall be assigned to the Band in which the residence of the subscriber being served by the Residential NAS is located; and



4.	Exceptional circumstances may be referred to the CRTC for determination.

�SCHEDULE J



DATA AND INFORMATION TO BE RETAINED BY LECs (Section 6.01(i))





In respect of each Reporting Period, each LEC will record and maintain the following information:



	1.	For contribution applied to contribution eligible minutes of use:



The data required to verify these amounts would include the following:



-	“header information”, such as “facility”, or originating & terminating common language location identifier (CLLI).  “Header information” or “facility” would include all information necessary to identify the ILEC territory, the IX service provider including a CLEC for CLEC generated IX calls, and the trunk group or network addresses associated with the call.

-	date

-	originating/terminating classification

-	hour (with designation as peak or off�peak hour)

-	call duration (conversation minutes of use)

-	applicable rate(s)

-	billable contribution



2.	For contribution applicable per circuit:



a)	WSP interconnection to LEC

-	detail which provides:

-	WSP identifier

-	circuit or circuit identifier and dates of activity

-	total number of circuits active daily

-	applicable rate(s)

-	billable contribution



b)	Canada�US circuits reported by IX service provider to LEC

-	IX service providers will be required to report all Canada�U.S. circuits in a given ILEC territory to one LEC in that territory.  For each IX service provider which reports to it, the LEC should retain all reports provided by IX service providers.  Such reports will typically include:

-	IX service provider identifier

-	circuit or circuit group identifier and dates of activity�
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-	total number of circuits active daily

-	applicable rate(s)

-	billable contribution



			c)	Teleglobe will be required to report contribution or overseas access circuits in a given ILEC territory to the ILEC in that territory, in accordance with existing procedures.



			d)	For line�side interconnecting circuits billed on a per�circuit basis by ILEC



				The ILEC will be required to retain detail which provides:

				-	IX service provider identification

	-	circuit or circuit group identifier and dates of activity

	-	total number of circuits active daily

	-	applicable rate(s)

	-	billable contribution



3.		For NAS:



	The LEC will be required to retain:

	-	sufficient data to substantiate the reported Residential NAS and total NAS quantities (for example, monthly billing records)

			-	sufficient data to substantiate the reported assignment of Residential NAS to Bands (this to include, as a minimum, billing or other records showing service NPA�NXX and residential address (street address or legal land description)

-	Data on NAS inward and outward movement.



This information will be recorded and maintained so that it will be available to the CFA or the Auditor in the event of an investigation and/or audit.



�SCHEDULE K



[Intentionally Not Used]



�SCHEDULE L



CONTRIBUTION PAYABLE ON CANADA-US AND CANADA-OVERSEAS TRAFFIC (Section 2.01(a))







A.	Contribution is currently payable to Bell Canada and BC TEL by Teleglobe Canada in respect of overseas traffic and the parties hereto have agreed, and the CRTC has ordered, that the contribution payable by Teleglobe Canada and other international telecommunications carriers in the future will be allocated to the central funds in each of the eight territories of the incumbent local exchange carriers referred to in paragraph 2 of  Decision 97-8 and to Saskatchewan Telecommunications (“SaskTel”) and TELUS Communications (Edmonton) Inc. (“TCEI”) commencing as of the Effective Date and continuing until the end of the Term Period according to percentage allocations determined by the CFA and approved by the CRTC from time to time;



B.	The parties hereto have determined that contribution payable by Teleglobe Canada to Bell Canada and BC TEL will continue to be paid by Teleglobe Canada to Bell Canada and BC TEL. When competitive providers of overseas long distance service enter the Canadian market, they may elect to make contribution payments to the ILEC in whose territory their gateway(s) is (are) located . Alternatively, they may elect to make contribution on overseas traffic handled by their facilities payable to any Affiliated LEC or to a LEC which has a relationship with a Preferred IXC  and that LEC shall be responsible for allocating the contribution so payable to the eight central funds and to SaskTel and TCEI in accordance with percentage allocations determined by the CFA and approved by the CRTC from time to time and reporting the contribution so payable to the eight central funds in that fashion;  In addition, such LEC shall be responsible for payment to SaskTel and to TCEI of the amount of contribution allocated to each of SaskTel and TCEI in accordance with the foregoing provisions of this Schedule “L”;



C.	Contribution is currently payable by interexchange carriers to Bell Canada, TELUS Communications Inc. and BC TEL for traffic carried on cross-border circuits between Canada and the United States in their respective operating territories, and the parties hereto have agreed, and the CRTC has ordered, that contribution payable on Canada-United States cross-border circuits will be allocated to the central funds in each of the eight operating territories of the incumbent local exchange carriers referred to in paragraph 2 of Decision 97-8 and to SaskTel and TCEI commencing as of the Effective Date and continuing until the end of the Term Period according to percentage allocations determined by the CFA and approved by the CRTC from time to time;
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D.	The parties hereto have determined that contribution payable by interexchange carriers to Bell Canada, TELUS Communications Inc. and BC TEL on account of cross-border circuits between Canada and the United States will continue to be payable to Bell Canada, TELUS Communications Inc. and BC TEL  except that an interexchange carrier may elect to make contribution payable on cross-border circuits between Canada and the United States payable to any Affiliated LEC or to a LEC with which such interexchange carrier has a Preferred IXC relationship and that LEC will be responsible for allocating the contribution so payable to the eight central funds and to SaskTel and TCEI in accordance with percentage allocations determined by the CFA and approved by the CRTC from time to time and reporting the contribution so payable to the eight central funds in that fashion; In addition, such LEC shall be responsible for payment to SaskTel and to TCEI of the amount of contribution allocated to each of SaskTel and TCEI in accordance with the foregoing provisions of this Schedule “L”;



E.	Should overseas gateways or cross-border circuits be established by any carrier in the territories served by an ILEC other than Bell Canada, BC TEL or TELUS Communications Inc., the provisions of the preceding paragraphs A. through D. of this Schedule “L” shall apply, mutatis mutandis, in respect of such gateways or circuits, except that contribution may be payable to the ILEC serving in that territory.



�SCHEDULE M



INFORMATION AND DATA TO BE PROVIDED BY LECs TO CFA IN RESPECT 	OF EACH REPORTING PERIOD 



(A) For contribution applicable to contribution eligible conversation minutes of use:



-	the number of contribution eligible minutes of use during the relevant Reporting Period, the applicable contribution rate(s) (as determined from time to time by the CRTC) and the Billable Contribution of such LEC (as calculated by such LEC):



-	by ILEC territory

-	by Preferred IXC and total of all other interexchange carriers

-	by originating/terminating 

-	by peak/off-peak

 

(B) For contribution applicable on a per circuit basis:



-	the weighted average number of circuits**, the applicable contribution rate(s) (as determined from time to time by the CRTC) and the Billable Contribution of such LEC (as calculated by such LEC):



(i)	for WSP interconnecting circuits



				-	by rate category (to be determined in proceeding 							initiated by Telecom Order CRTC 97-590)

				-	by ILEC territory



(ii)	for Canada-United States circuits



				-	by ILEC territory



(iii)	for overseas access circuits



				-	by ILEC territory



(iv)	for line-side connections



				-	by circuit-group size

				-	by ILEC territory
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**	 the weighted average number of circuits shall be determined by multiplying (a) each circuit quantity by (b) the number of days in the Reporting Period that the circuit quantity was in service, and dividing the sum of these products by the number of days in the Reporting Period  



	(C) For network access services:



(i)	the number of Residential NAS in service as at the end of the relevant Reporting Period 



		-	by Band

					-	by ILEC territory



(ii)	the total number of  network access services as at the end of the relevant Reporting Period (for verification purposes)



					-	by ILEC territory
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