	USA AMENDING AGREEMENT








THIS AMENDING AGREEMENT made and entered into with effect as of the 6th day of October, 1998.











AMONG:	EACH OF THE PERSONS LISTED IN SCHEDULE A TO THIS AGREEMENT (hereinafter called the "Shareholders" collectively and "Shareholder" individually),





- and -





CANADIAN PORTABLE CONTRIBUTION CONSORTIUM INC./ CONSORTIUM CANADIEN POUR LA CONTRIBUTION PORTABLE INC., a corporation incorporated under the laws of Canada (hereinafter called "Corporation").








WHEREAS:





(a)	the Shareholders and Corporation entered into a Unanimous Shareholders Agreement dated as of October 31, 1997 (the "Unanimous Shareholders Agreement"); and





(b)	the parties have agreed to amend certain terms of the Unanimous Shareholders  Agreement as set forth in this Agreement;





NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the respective covenants and agreements hereinafter contained and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each of the parties hereto, the parties hereto covenant and agree as follows:





1.	Definition





Section 1.1 of the Unanimous Shareholders Agreement is amended by adding thereto the following definition:





"Administrative Services Agreement" means the agreement dated as of July 7, 1998 made between the Shareholders, in their capacity as users, and the Corporation, in its capacity as provider, of administrative services relating to Portable Contribution, as amended;  





�



2.	Appointment of Auditors





Section 4.7 of the Unanimous Shareholders Agreement is amended so that it will read as follows:





Unless the Shareholders of the Corporation resolve in accordance with the Act not to appoint auditors, the auditors of the Corporation shall be appointed by the Shareholders' Board.


 	


3.	Issue of Shares





Section 6.1 of the Unanimous Shareholders Agreement is amended by deleting the word "and" at the end of subsection (d), replacing the period at the end of subsection (e) with a semi-colon and adding thereto the following subsections:





(f)	execute and deliver the Administrative Services Agreement; and





(g)	pay to the Corporation any amount due and payable by such Person under the Administrative Services Agreement at the time of issue of the Common Shares.





4.	Events of Default





Section 9.1 of the Unanimous Shareholders Agreement is amended by deleting the word "or" at the end of subsection (d), replacing the period at the end of subsection (e) with "; or" and adding thereto the following subsection:





(f)	shall commit or allow to be committed a material breach of any covenant, promise, obligation or undertaking contained in the Administrative Services Agreement to be performed or observed by the Shareholder.





5.	Parties





The parties confirm that fonorola inc. is no longer a Shareholder under the Unanimous Shareholders Agreement.





6.	Interpretation





This Agreement is supplemental to the Unanimous Shareholders Agreement.  This Agreement and the Unanimous Shareholders Agreement shall hereafter be read together and shall have effect so far as practicable as though all the provisions of the Unanimous Shareholders Agreement and all the provisions of this Agreement were contained in one instrument.  Except as specifically amended or supplemented by this Agreement, each of the terms of and conditions of the Unanimous Shareholders Agreement is hereby confirmed.  If there is a conflict between the terms and conditions of the Unanimous Shareholders Agreement and the terms of this Agreement, the terms of this Agreement shall prevail.


7.	Counterparts





This Agreement may be executed by the parties in separate counterparts each of which when so executed and delivered shall be an original, but all such counterparts shall together constitute one and the same instrument.








IN WITNESS WHEREOF the parties hereto have executed this Agreement by their duly authorized representatives, such execution effective on the date and year first written above.








BC TEL





By:


�


Title:


�





BELL CANADA





By:


�


Title:


�





MARITIME TEL & TEL LIMITED





By:


�


Title:


�





MTS COMMUNICATIONS INC.





By:


�


Title:


�





NEWTEL COMMUNICATIONS INC.





By:


�


Title:


�


TELUS COMMUNICATIONS INC.





By:


�


Title:


�





ISLAND TELECOM INC.





By:


�


Title:


�





NB TEL INC.





By:


�


Title:


�





VIDEOTRON TELECOM LTEE





By:


�


Title:


�





AT&T CANADA LONG DISTANCE


SERVICES COMPANY





By:


�


Title:


�





SPRINT CANADA INC.





By:


�


Title:


�





�



METRONET COMMUNICATIONS


GROUP INC.





By:


�


Title:


�





VISION.COM CENTRE INC.





By:


�


Title:


�





CLEARNET PCS INC.





By:


�


Title:


�





TELECOPLUS COMMUNICATIONS INC.





By:


�


Title:


�





MASKATEL INC.





By:


�


Title:


�





MICROCELL CONNEXIONS INC.





By:


�


Title:


�





�



ROGERS CABLESYSTEMS LIMITED





By:


�


Title:


�





COGECO CABLE CANADA INC.





By:


�


Title:


�





CANADIAN PORTABLE CONTRIBUTION 						CONSORTIUM INC./CONSORTIUM 							CANADIEN POUR LA CONTRIBUTION 						PORTABLE INC.





By:


�


�Title:


�
	SCHEDULE "A"








AT&T Canada Long Distance Services Company


BC Tel


Bell Canada


Clearnet PCS Inc.


Cogeco Cable Canada Inc.


Island Telecom Inc.


Maritime Tel& Tel Limited


Maskatel Inc.


Metronet Communications Group Inc.


Microcell Connexions Inc.


MTS Communications Inc.


NB Tel Inc.


NewTel Communications Inc.


Rogers Cablesystems Limited


Sprint Canada Inc.


TelcoPlus Communications Inc.


Telus Communications Inc.


Videotron Telecom Ltee


Vision.com Centre Inc.





