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UNANIMOUS SHAREHOLDERS AGREEMENT
THIS UNANIMOUS SHAREHOLDERS AGREEMENT made and entered into effective as of the [XX] day of [XX], 2001

BETWEEN:

EACH OF THE PERSONS LISTED IN APPENDIX A

TO THIS AGREEMENT

(hereinafter called the "Shareholders" collectively

and a "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 Corporation was incorporated under the Canada Business Corporations Act by articles of incorporation filed, and certificate of incorporation issued, on October 23, 1997;

(b)
the Corporation was incorporated for the purpose of establishing and supervising mechanisms to implement the portable contribution regime established initially in Telecom Decision CRTC 97-8;

(c)
the Corporation and its shareholders entered into the Original Shareholders Agreement and the Administrative Services Agreement to govern the organization and operation of the Corporation, the relationship between the shareholders of the Corporation and the recovery of the expenses of the Corporation;

(d)
as a result of revisions in the regulatory regime applicable to portable contribution approved by the CRTC in Decision CRTC 2000-745, a number of significant changes in the organization and operation of the Corporation, the relationship between the shareholders of the Corporation and the recovery of the expenses of the Corporation are required;

(e)
the authorized capital of the Corporation consists of an unlimited number of Class A Shares, an unlimited number of Class B Shares, an unlimited number of Class C Shares, an unlimited number of Class D Shares, and an unlimited number of Class E Shares, of which seven Class A Shares, 17 Class B Shares, two Class C Shares, one Class D Share, and three Class E Shares have been issued and are outstanding as fully paid and non‑assessable as at the date of this Agreement;

(f)
as at the date of this Agreement, each of the Shareholders holds one Share of the class indicated opposite the name of the Shareholder in Appendix A to this Agreement; and

(g)
the Shareholders have entered into this Agreement to establish the terms governing:

(i)
the organization and operation of the Corporation;

(ii)
their relationship as Shareholders of the Corporation; and

(iii)
the respective rights and obligations of each of the parties in their capacity as Shareholders with respect to the operation and business of the Corporation and to provide certain restrictions on the ability of Shareholders to transfer their interests in the Corporation;

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), the parties covenant and agree as follows:


ARTICLE 1


INTERPRETATION
1.1
Interpretation.  The following terms as used in this Agreement, including the recitals, shall have the meaning indicated below, unless otherwise indicated or the context otherwise requires:

"Act" means the Canada Business Corporations Act (Canada), as amended from time to time and the regulations made thereunder;

"Administrative Services Agreement" means the Amended and Restated Administrative Services Agreement dated as of July 7, 1998, as amended by an amending agreement dated as of October 6, 1998 and an amending agreement dated as of June 8, 2000 made between the Corporation and all of the shareholders of the Corporation in their capacities as users of services provided by the Corporation;

"Administrative Expenses" means those expenses incurred by the Corporation in the ordinary course of its business including, but not limited to, expenses incurred for insurance, bank accounts and banking services, financing charges related to ordinary course expenses, professional and consulting services, office expenses (including, but not limited to, expenses for leased space and office equipment), and personnel expenses;

"Affiliate" means an affiliated body corporate within the meaning of section 2 of the Act;

"Affiliated Group" means any group of Shareholders that are Affiliates of one another; 

"Agreement" means this Unanimous Shareholders Agreement, as amended from time to time;

"Articles" means the articles of incorporation of the Corporation, as amended from time to time, a copy of which are attached hereto as Appendix B.

"Auditor" means the firm of chartered accountants or management consultants appointed from time to time by the Corporation to perform auditing functions relating to the Portable Contribution Regime and the CFA Contract;

"Auditor Contract" means the contract entered into between the Corporation and the Auditor with respect to the Portable Contribution Regime pursuant to which the Auditor shall:

(a)
perform the auditing functions contemplated by the CFA Contract and the contribution and settlement agreements to which the CFA is a party; and

(b)
perform such other auditing functions associated with the Portable Contribution Regime as may be directed by the Corporation;

as amended from time to time, and such other agreements incidental or related thereto;

"Authorized Budget" means the budget approved for the operations of the Corporation for a fiscal year;

"Board" means the board of directors of the Corporation;

"Business Day" means any day of the week other than a Saturday, Sunday or other day on which banks operating in any province of Canada are authorized by law to close;

"By-laws" means the by-laws of the Corporation, as amended from time to time, a copy of which are attached hereto as Appendix C;

"CFA" means the third party central fund administrator of the Portable Contribution Regime;

"CFA Contract" means the National Contribution Fund Administration Agreement  entered into between the CFA, the Corporation, the Required Contributors (as defined therein) and the Eligible Recipients (as defined therein) relating to the administration of the Portable Contribution Regime, including the Procedures (as defined therein), as amended from time to time, and such other agreements incidental or related thereto;

"CFA Services Contract" means the agreement between the CFA and the Corporation relating to the performance of the functions of the CFA, including the agreement dated as of December 29, 1998 made between the Corporation and Progestic International Inc. and any successor agreement thereto, as amended from time to time, and such other agreements incidental or related thereto;

"Chairperson" means the chairperson of the Board, as described in section 5.2(a) of this Agreement;

"Class A Shares" means the Class A shares in the capital of the Corporation;

"Class B Shares" means the Class B shares in the capital of the Corporation;

"Class C Shares" means the Class C shares in the capital of the Corporation;

"Class D Shares" means the Class D shares in the capital of the Corporation;

"Class E Shares" means the Class E shares in the capital of the Corporation;

"CLEC" means a Person who has satisfied the requirements to become a competitive local exchange carrier as contemplated by Telecom Decision CRTC 97-8 or as otherwise determined by the CRTC;

"Confidential Information" means, in relation to any Person, any and all information and data relating in any manner to such Person's business, activities, plans, ideas, products, services, policies or intentions (including, without limitation, information of an operational, business, marketing, financial or economic nature), whether or not proprietary in nature, that is of value to such Person and is held by such Person as a trade secret and is not generally known to competitors of such Person or to the public; provided, however, that Confidential Information does not include any information:

(a)
that is publicly available by other than unauthorized disclosure;

(b)
that is approved for unlimited or unspecified release by the written authorization of the Informant;

(c)
that the Recipient can demonstrate was in the Recipient's possession prior to the time of disclosure; or

(d)
that the Informant has not expressly communicated the confidential nature of such information and data when such Informant discloses it to the Recipient (whether by marking such property "CONFIDENTIAL" or in some other reasonable manner);

"Control" or "Controlled" means:

(a)
the right to exercise a majority of the votes that may be voted at a meeting of the shareholders of a corporation; or

(b)
the right to elect or appoint, directly or indirectly, a majority of the directors of a corporation or other Persons who have the right to manage or supervise the management of the affairs and business of a corporation; or

(c)
the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of an entity, whether through the ownership of voting securities, by contract or otherwise;

"Corporation" means Canadian Portable Contribution Consortium Inc./Consortium Canadien pour la contribution portable Inc., or any successor thereto;

"CRTC" means the Canadian Radio-television and Telecommunications Commission or any successor thereto;

"Effective Date" means the date of this Agreement;

"Eligibility Criteria" means the Eligibility Criteria for Class A Shareholders,  the Eligibility Criteria for Class B Shareholders, the Eligibility Criteria for Class C Shareholders, the Eligibility Criteria for Class D Shareholders and the Eligibility Criteria for Class E Shareholders;

"Eligibility Criteria for Class A Shareholders" means, in respect of each Person which desires or is required to become a holder of Class A Shares, that such Person is an ILEC;

"Eligibility Criteria for Class B Shareholders" means, in respect of each Person which desires or is required to become a holder of Class B shares of the Corporation, that such Person is a CLEC or a Potential CLEC;

"Eligibility Criteria for Class C Shareholders" means, in respect of each Person which desires to become a holder of Class C shares of the Corporation, that such Person is an IXC/Reseller;

"Eligibility Criteria for Class D Shareholders" means, in respect of each Person which desires to become a holder of Class D shares of the Corporation, that such Person is a WSP;

"Eligibility Criteria for Class E Shareholders" means, in respect of each Person which desires to become a holder of Class E shares of the Corporation, that such Person is an Other TSP;

"Eligible Recipient" means a Shareholder that is either an ILEC or a CLEC;

"Extraordinary Approval of the Shareholders" means approval by 

(a)
a two-thirds majority vote of the holders of each class of Shares, voting exclusively and separately as a class, or 

(b)
the vote of 95% of all of the Shareholders, 

voting in either case on the matters described herein in their capacity as shareholders acting in their own best interests and not bound by any fiduciary obligation to the Corporation;

"Fundamental Matters" means material amendments to the (i) Auditor Contract, (ii) the CFA Contract, including a material amendment to the Procedures (as defined therein), or (iii) the CFA Services Contract; but does not include any such amendments as are mandated by decisions or orders of the CRTC from time to time;

"Informant" means any party to this Agreement that provides Confidential Information to any other party to this Agreement;

"ILEC" means any of TELUS Communications Inc., Saskatchewan Telecommunications, MTS Communications Inc., Bell Canada, Télébec Ltée, TELUS Communications (Quebec) Inc., and Aliant Telecom Inc., or their successors, or any other incumbent local exchange carrier that the CRTC may determine is required or permitted to participate in the Portable Contribution Regime;

"IXC/Reseller" means a TSP that is not a WSP and that provides 

(a)
interexchange telecommunications services, and/or

(b)
telecommunications services using the facilities or services of other TSPs,

that are interconnected to a public switched network;

"LEC" means an ILEC or a CLEC;

"Mandate" means, subject to the Articles, the business that the Corporation is authorized to conduct, as described in section 2.1 of this Agreement;

"National Contribution Fund" means the national contribution fund required to be created pursuant to the Portable Contribution Regime and established by the CFA Contract; 

"Non-Recoverable Shareholder Contribution" means the amount of $2,500 described in section 7.1 of this Agreement;

"Original Shareholders Agreement" means the Amended and Restated Unanimous Shareholders Agreement dated as of October 1, 1997, as amended by an amending agreement dated as of October 6, 1998 and an amending agreement dated as of March 8, 2000 made between the Corporation and all of the shareholders of the Corporation;

"Other TSP" means a TSP that is not an IXC/Reseller or a WSP;

"parties" means, collectively, the persons listed in Appendix A to this Agreement, the Corporation and any other person which becomes a party to this Agreement, and "party" means any one of them;

"Person" includes any individual, sole proprietorship, partnership, unincorporated association, unincorporated syndicate, unincorporated organization, trust, body corporate, and a natural person in his capacity as trustee, executor, administrator, or other legal representative or governmental authority;

"Portable Contribution Regime" means the regulatory regime for the collection and distribution of contribution pursuant to the approach approved by the CRTC in Telecom Decision CRTC 97-8 and Decision CRTC 2000-745, as the same may be amended or supplemented from time to time by the CRTC; 

"Potential CLEC" means a Person that has expressed its intent in writing to the CRTC to enter into a local exchange telephone market and to offer local switched services as a CLEC and whose expression of intent has been acknowledged in writing by the CRTC;

"President" means the president of the Corporation, as described in section 5.1(b) of this Agreement;

"Recipient" means any party to this Agreement that receives Confidential Information from any other party to this Agreement;

"Representative" means, in relation to a Person, an individual that is a director, officer, employee or agent of the Person, or who Controls the Person;

"Required Contributor" means a TSP that has been determined by the CRTC to be required to contribute to the National Contribution Fund from time to time based upon such TSP's revenues from the provision of Canadian telecommunications services;

"Secretary" means the secretary of the Corporation, as described in section 5.1(c) of this Agreement;

"Shareholders" means the parties to this Agreement from time to time other than the Corporation, and "Shareholder" means any one of such Persons individually;

"Shares" means Class A Shares, Class B Shares, Class C Shares, Class D Shares, Class E Shares and any other shares in the capital of the Corporation which may exist at the relevant time; 
"Special Approval of the Shareholders" means approval by 

(a)
majority vote of the holders of each class of Shares, voting exclusively and separately as a class, or 

(b)
the vote of 90% of all of the Shareholders, 

voting in either case on the matters described herein in their capacity as shareholders acting in their own best interests and not bound by any fiduciary obligation to the Corporation;

"TSP" means a "telecommunications service provider" within the meaning of that term in the Telecommunications Act (Canada) but does not include a LEC; and
"WSP" means a TSP that provides telecommunications services using primarily terrestrial or satellite wireless telecommunications facilities and, for greater certainty, includes a TSP that provides cellular, personal communications, or satellite telephony services.

1.2
Additional Definitions.  Unless inconsistent in the subject matter or context, or unless otherwise provided in this Agreement, all other words and terms used in this Agreement shall have the meanings set forth in the Act.

1.3
Certain Rules of Interpretation.  In this Agreement:

(a)
time is of the essence in the performance of the parties' respective obligations;

(b)
unless otherwise specified, all references to money amounts are to Canadian currency;

(c)
the descriptive headings of the articles and sections of this Agreement are inserted solely for convenience of reference and are not intended as complete or accurate descriptions of content and shall not be used to interpret the provisions of this Agreement;

(d)
the use of words in the singular or plural shall not limit the scope or exclude the application of any provision of this Agreement to such person or persons or circumstances as the context otherwise permits; and

(e)
unless otherwise specified, time periods within or following which any payment is to be made or act is to be done shall be calculated by excluding the day on which the period commences and including the day which ends the period and by extending the period to the next Business Day following if the last day of the period is not a Business Day.

1.4
Jurisdiction.  This Agreement shall be construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein and shall be treated in all aspects as an Ontario contract.


ARTICLE 2


BUSINESS AND ACTIVITIES OF THE CORPORATION
2.1
Mandate of the Corporation.  Subject to the Articles, the Corporation's business and activities shall be restricted to the establishment and supervision of mechanisms to provide for the collection and distribution of funds under the Portable Contribution Regime, including:

(a)
the negotiation and execution of the CFA Contract, the negotiation of amendments to the CFA Contract, and the termination of the CFA Contract;

(b)
the negotiation and execution of the CFA Services Contract, the negotiation of amendments to the CFA Services Contract, the renewal or rebid of the CFA Services Contract and the termination of the CFA Services Contract;

(c)
the negotiation and execution of the Auditor Contract, the negotiation of amendments to the Auditor Contract, the renewal or rebid for the Auditor Contract and the termination of the Auditor Contract;

(d)
the supervision and oversight of the CFA in the performance of the CFA Contract, as well as any subcontractor, if applicable, to ensure compliance with the CFA Contract and the CFA Services Contract;

(e)
the supervision and oversight of the Auditor in the performance of the Auditor Contract, as well as any subcontractor, if applicable, to ensure compliance with the Auditor Contract;

(f)
the performance of such duties and obligations as may be imposed on the Corporation under the CFA Contract, the CFA Services Contract or the Auditor Contract or by the CRTC;

(g)
engaging in all activities necessary, customary, convenient, incidental or related to any of the foregoing; and

(h)
exercising all other powers necessary to or reasonably related to the Corporation's business and activities that may legally be exercised by the Corporation.

2.2
Expansion of Mandate.  The business and activities of the Corporation may be expanded by a resolution of the Shareholders approved by Extraordinary Approval of the Shareholders authorizing the filing of articles of amendment by the Corporation to expand the business activities of the Corporation contemplated by the Articles, or in accordance with the directives of the CRTC.  If the CRTC directs an expansion of the Mandate of the Corporation, each of the Shareholders agrees to vote in favour of a resolution authorizing the requisite articles of amendment of the Corporation.


ARTICLE 3


SHAREHOLDERS

3.1
Obligation to be a Shareholder.  The parties confirm that the Portable Contribution Regime requires each Eligible Recipient to become and remain a shareholder of the Corporation. Potential CLECs and Required Contributors are eligible to become and remain shareholders of the Corporation, but they are not required to do so.

3.2
Holdings of Shares.
A Shareholder may hold only one Share.  If a Shareholder shall acquire for whatever reason more than one Share, including as a result of the conversion on [XX], 2001 of common shares of the Corporation into Shares, the Shareholder shall either (i) immediately surrender to the Corporation the excess Share or Shares held by the Shareholder, as selected by the Shareholder, for cancellation; or (ii) transfer the excess Share or Shares held by the Shareholder as selected by the Shareholder to an Affiliate or Affiliates pursuant to section 8.3 of this Agreement.  For greater certainty, in determining the number of Shares held by a Shareholder, any Share or Shares held by a division of that Shareholder that is not a separate legal entity from the Shareholder shall be deemed to be held by that Shareholder, and that Shareholder shall be required to take the action specified in this section 3.2 so that the Shareholder holds only one Share.  

3.3
Members of an Affiliated Group.
(a)
Shareholders who are members of an Affiliated Group may together hold more than one Share provided that each Shareholder holds only one Share, but the voting rights that may be exercised by the members of the Affiliated Group in respect of a class of Shares shall, notwithstanding any other provision of this Agreement or of the Articles, be restricted to 40% of the total voting rights that may be exercised by the holders of that class of Shares in any case where there is more than one other Shareholder of that class of Shares in addition to the members of the Affiliated Group and where all of the other Shareholders of that class of Shares are not members of a different Affiliated Group.  For greater certainty, there shall be no restriction on the voting rights of the members of an Affiliated Group in respect of any class of Shares where (i) such members are the only Shareholders of that class of Shares, (ii) there is only one other Shareholder of that class of Shares, or (iii) all other Shareholders of that class of Shares are members of a different Affiliated Group. 

(b)
The Board may at any time or from time to time require a Shareholder to identify in a written certificate to the Secretary of the Corporation all other Shareholders that are, together with the Shareholder, members of an Affiliated Group.
3.4
Eligibility to hold Classes of Shares.
(a)
A holder of a Class A Share must satisfy the Eligibility Criteria for Class A Shares at the time of issuance or transfer to the holder of the Class A Share and must continue to satisfy the Eligibility Criteria for so long thereafter as it holds the Class A Share.  The Board shall not authorize the issuance (including an issuance resulting from the exercise of the conversion right set forth in the Articles), or consent to the transfer, to a Person of a Class A Share unless the Board is satisfied that such Person satisfies the Eligibility Criteria for Class A Shares.

(b)
A holder of a Class B Share must satisfy the Eligibility Criteria for Class B Shares at the time of issuance or transfer to the holder of the Class B Share and must continue to satisfy the Eligibility Criteria for so long thereafter as it holds the Class B Share.  The Board shall not authorize the issuance (including an issuance resulting from the exercise of the conversion right set forth in the Articles), or consent to the transfer, to a Person of a Class B Share unless the Board is satisfied that such Person satisfies the Eligibility Criteria for Class B Shares.

(c)
A holder of a Class C Share must satisfy the Eligibility Criteria for Class C Shares at the time of issuance or transfer to the holder of the Class C Share and must continue to satisfy the Eligibility Criteria for so long thereafter as it holds the Class C Share.  The Board shall not authorize the issuance (including an issuance resulting from the exercise of the conversion right set forth in the Articles), or consent to the transfer, to a Person of a Class C Share unless the Board is satisfied that such Person satisfies the Eligibility Criteria for Class C Shares.

(d)
A holder of a Class D Share must satisfy the Eligibility Criteria for Class D Shares at the time of issuance or transfer to the holder of the Class D Share and must continue to satisfy the Eligibility Criteria for so long thereafter as it holds the Class D Share.  The Board shall not authorize the issuance (including an issuance resulting from the exercise of the conversion right set forth in the Articles), or consent to the transfer, to a Person of a Class D Share unless the Board is satisfied that such Person satisfies the Eligibility Criteria for Class D Shares.

(e)
A holder of a Class E Share must satisfy the Eligibility Criteria for Class E Shares at the time of issuance or transfer to the holder of the Class E Share and must continue to satisfy the Eligibility Criteria for so long thereafter as it holds the Class E Share.  The Board shall not authorize the issuance (including an issuance resulting from the exercise of the conversion right set forth in the Articles), or consent to the transfer, to a Person of a Class E Share unless the Board is satisfied that such Person satisfies the Eligibility Criteria for Class E Shares.

3.5
Access to books and records.  The Corporation shall permit access to the books, records and personnel of the Corporation to such personnel of a Shareholder as are authorized, by written notice from time to time, by such Shareholder to the Secretary (the "Authorized Personnel"), provided that such access shall be provided on the following terms:

(a)
such access shall be given during normal business hours of the Corporation on reasonable notice by the Authorized Personnel to the Corporation;

(b)
the access contemplated herein shall include the rights to obtain copies of any information contained in the books and records;

(c)
all information provided under this section 3.5 to a Shareholder shall be deemed to be Confidential Information;

(d)
such access shall, in respect of Confidential Information that pertains to Shareholders, be limited to access to aggregated information only, namely, information which does not permit identification of any individual or group of Shareholders other than all Shareholders collectively.  For greater certainty such access shall not include access to information regarding any Shareholder other than the Shareholder which the Authorized Personnel represent; and

(e)
all costs relating to the provision of such access shall be borne by the Shareholder.

3.6
Financial Statements.  The President shall cause to be delivered to each Shareholder the following financial statements, prepared in accordance with generally accepted accounting principles:

(a)
as soon as available, and in any event within 60 days after the end of each of the first three quarters of each fiscal year, unaudited financial statements of the Corporation as of the end of such quarter comprised of an income statement and balance sheet and, if applicable, the six-month period or nine-month period of such fiscal year then ended; and

(b)
as soon as available, and in any event within 90 days after the end of each fiscal year, the unaudited financial statements of the Corporation as of the end of such fiscal year.


ARTICLE 4


BOARD OF DIRECTORS
4.1
Board of  Directors.
(a)
Except only to the extent that the powers of the Board are restricted by the Act, the Articles or the express provisions of this Agreement, the Board shall have the overall responsibility for managing and supervising the business and affairs of the Corporation.

(b)
In accordance with the Articles, the size of the Board is fixed at eleven directors until the date of the first annual meeting of the Shareholders occurring after the date of this Agreement whereupon the size of the Board will be fixed at ten directors. The parties confirm that the following are the members of the Board as at the date of this Agreement and that they shall hold office until the first annual meeting of the Shareholders occurring after the date of this Agreement:

James Avis

Roy Bruckshaw





Terry Connolly

David Caldwell

Parke Davis

Roland Henricksen

Bill Mason





Pierre Michaud






Candice Molnar

Russell Rath

Cliff Truax.


The parties confirm that ten directors will be elected to the Board at the first annual meeting of the Shareholders occurring after the date of this Agreement in accordance with the class voting for directors set forth in the Articles.

(c)
If at any time the CFA advises the Corporation that CLECs as a group have received more than 50% of the funds distributed by the CFA to Eligible Recipients from the National Contribution Fund over a period of at least 12 consecutive months, the Shareholders agree to authorize an amendment to the Articles to provide that the number of members of the Board to be elected by the holders of Class A Shares shall be reduced to "two" from "three" and that the number of members of the Board to be elected by the holders of the Class B Shares shall be increased from "two" to "three".

(d)
No more than four Representatives of an Affiliated Group are eligible for election or appointment to the Board.  If it transpires for any reason that more than four members of the Board are Representatives of an Affiliated Group, the Secretary shall advise all holders of the class or classes of Shares which elected or appointed such individuals to the Board of this fact, and the holders shall thereupon take all action necessary to remove and replace members of the Board to comply with the requirements of this section 4.1(d).  For the purposes of this section 4.1(d), the eleven directors on the Board until the first annual meeting of Shareholders occurring after the date of this Agreement shall be deemed to have been elected or appointed by all Shareholders.

4.2
Nominees for Election to the Board.  The Corporation shall, following consultation  with the Shareholders, propose nominees for election to the Board by the holders of each class of Shares.  The Corporation shall advise the Shareholders of the names and corporate affiliation of the nominees at least 120 days prior to April 30, 2002, and thereafter at least 120 days prior to the anniversary date of the previous annual meeting of shareholders of the Corporation.  Holders of shares representing 5% or more of a class of Shares may require the Corporation to include additional nominations for election by that class in the management proxy circular to be forwarded to all Shareholders in connection with the next annual meeting, provided that such additional nominations are received by the Secretary of the Corporation at least ten Business Days prior to the mailing date of the management proxy circular.  In addition, all Shareholders shall have the right to propose additional nominations at the annual meeting.
4.3
Removal and Replacement of Directors.  A director who has been elected by the holders of a class of Shares may be removed and replaced at any time by a vote of the holders of that class, voting exclusively and separately as a class.  Any vacancy occurring on the Board by reason of death, disqualification, inability to act, or resignation of a director who has been elected by the holders of a class of Shares shall be filled only by an individual elected or appointed by a vote of the holders of that class, voting exclusively and separately as a class.  For the purposes of this section 4.3, the eleven directors on the Board until the first annual meeting of Shareholders occurring after the date of this Agreement shall be deemed to have been elected or appointed by all Shareholders.

4.4
Meetings of the Board.
(a)
The Secretary shall give each member of the Board and the President at least seven Business Days' notice of each scheduled meeting, and at least three Business Days' notice of each unscheduled meeting of the Board, and a reasonable description of the matters to be discussed at such meeting, provided that failure or omission to send such notice or give such description shall not invalidate the proceedings of any meeting if each member of the Board gives to the Corporation, before or after the meeting, a signed waiver of such notice.  Provided further that, failure to send such notice or give such description to the President shall not invalidate the proceedings of any meeting.

(b)
A quorum for all meetings of the Board shall consist of six directors.  If at any such meeting a quorum is not present within 30 minutes after the time appointed for the meeting, then the meeting shall be automatically adjourned to the same time on the date that is seven days later.  At such adjourned meeting, those directors present or participating shall be deemed to constitute a quorum.
(c)
Any director who is not able to be present at or participate in a meeting of the Board may, by written notice to the Secretary of the Corporation, authorize an individual to attend or participate in the meeting in the director's place.  The Board shall permit such individual to attend or participate in the meeting, but such individual shall not be considered in assessing whether there is a quorum for the meeting and shall not be entitled to vote at the meeting.

(d)
All action taken by the Board must be supported by at least two-thirds of those present or participating at a meeting in order to be effective.  In addition, all action taken by the Board in respect of Fundamental Matters must also be confirmed by Special Approval of the Shareholders in order to be effective.

(e)
The Chairperson at any meeting of the Board may vote as a director, but shall not have a second or casting vote.

4.5
Delegation to Committees.  The Board may create a committee or committees of the Board to delegate any or all of its power to, to advise the Corporation, or to perform specified functions under contracts to which the Corporation is a party.  Each committee shall be comprised of such individuals (who need not be members of the Board) as the Board may determine, provided that, for so long as any Class C Shares, Class D Shares or Class E Shares are outstanding, each committee includes Representatives of both Eligible Recipients and Required Contributors.

4.6
Reports to the Shareholders.   The Corporation shall send to each Shareholder a copy of each notice of meeting of the Board, and all documents pertaining thereto, contemporaneously with the transmission of such notice and documents to the members of the Board.  Any Shareholder that does not have a Representative as a member of the Board may request, by written notice to the Secretary of the Corporation, that the Board permit a Representative of the Shareholder to be present at or participate in a meeting of the Board.  The Board may permit any such Representative to attend or participate in the meeting, but such Representative shall not be entitled to vote at the meeting.  The Corporation shall send to each Shareholder a copy of all minutes of meetings of the Board, whether in draft or final form, contemporaneously with the transmission of such minutes to the members of the Board.  All documents and other information provided to the Shareholders or their Representatives under this section 4.6 shall constitute Confidential Information and shall be governed by section 13.1 of this Agreement.


ARTICLE 5


MANAGEMENT
5.1
Officers.  The Corporation shall have at least three officers, including the Chairperson, the President and the Secretary.

5.2
Specific Duties of Officers.
(a)
The Chairperson shall be appointed by the Board from among the members of the Board to hold office for one year or until his or her successor is elected.  Unless the Board determines otherwise, the Chairperson must be appointed on an alternating basis each year from among those directors elected by the Eligible Recipients (the holders of Class A shares and the Class B Shares) and from among those directors elected by the Required Contributors (the holders of the Class C Shares, the Class D Shares and the Class E Shares).  The Chairperson, if present or participating, shall chair meetings of the Board.

(b)
The President shall be appointed by the Board to hold office for one year or until his or her successor is elected.  The President need not be a director.  If the President is appointed from among the members of the Board, the President must, unless the Board determines otherwise, be appointed on an alternating basis each year, opposite to the manner of appointing the Chairperson, from among those directors elected by the Eligible Recipients (the holders of Class A Shares and Class B Shares) and from among those directors elected by the Required Contributors (the holders of the Class C Shares, the Class D Shares and the Class E Shares).  Subject to the direction of the Board, the President shall be responsible for the general supervision, management and control of the business of the Corporation.

(c)
The Secretary shall be appointed by the Board to hold office for one year or until his or her successor is elected.  The Secretary need not be a director.  The Secretary shall prepare the agenda for all meetings of the Board, shall prepare minutes of such meetings and shall be responsible for the safekeeping of the books and records of the Corporation.

5.3
Vacancy in Office.  Any vacancy in office caused by the resignation, removal, death or incapacity of an officer shall be filled by appointment made by the Board.

5.4
Signing Authority.  The authorized signing officers of the Corporation in respect of legal documents or any bank or other financial institution or the opening of any corporate bank accounts shall be as determined by the Board from time to time.

5.5
Auditors/Accountants.  Each of the Shareholders confirms that it has consented to a resolution not to appoint an auditor of the Corporation and agrees that it will, unless the Board recommends otherwise, consent to a resolution at each annual meeting of shareholders of the Corporation not to appoint an auditor of the Corporation.  The accountants of the Corporation shall be appointed from time to time by the Board, and the parties confirm the current appointment of Deloitte & Touche as accountants of the Corporation.

5.6
Fiscal Year-End.  Until changed by the Board, the fiscal year-end of the Corporation shall be December 31.

5.7
Registered Office.  The registered office of the Corporation shall be in the City of Ottawa, Ontario, at such location therein as the Board may from time to time determine.

ARTICLE 6


OTHER MATTERS
6.1
Compliance by Corporation.  The Corporation covenants and agrees to be bound by the provisions of this Agreement to the full extent that it has the capacity and power at law to do so.

6.2
Authorized Budget
(a)
Not less than 90 days prior to the beginning of each fiscal year, the President shall submit to the Board a budget and business plan for such fiscal year.

(b)
The Board shall review and, if deemed appropriate, approve the budget and business plan for each fiscal year.  For the purposes of this Agreement, upon such approval, such budget and business plan shall be an Authorized Budget.

(c)
No later than 30 days after the end of each fiscal quarter or such other period or periods as the Board may determine from time to time, the President shall submit to the Board a report explaining any material variations between the operations of the Corporation for year-to-date results and the projected operations and budget that were contained in the Authorized Budget.

(d)
The Corporation shall not expend any funds or incur any costs in addition to those costs contemplated or contained in the Authorized Budget unless such additional expenditures have been approved by the Board.

6.3
Reimbursement of Administrative Expenses.  Upon receipt by the Corporation of an invoice for Administrative Expenses, the Corporation shall forward to the CFA a certificate of an officer of the Corporation stating the amount and nature of the Administrative Expenses in respect of the period specified in such certificate and requesting reimbursement from the National Contribution Fund of such amount as contemplated by the CFA Contract.

6.4
No Reimbursement or Guarantee.  The parties agree that no Shareholder will be required to reimburse the Corporation directly for Administrative Expenses or to guarantee any of the obligations of the Corporation.

6.5
Indemnification of Directors and Officers.  Subject to the limitations contained in the Act and except in respect of an action by or on behalf of the Corporation to procure a judgement in its favour, the Corporation shall indemnify each director and officer of the Corporation and each former director and officer of the Corporation, or person who acts or acted at the Corporation's request as a director or officer of a body corporate of which the Corporation is or was a shareholder or creditor, and his or her heirs and legal representatives, against all costs, charges and expenses, including any amount paid to settle an action or satisfy a judgment, reasonably incurred by him or her in respect of any civil, criminal or administrative action or proceeding to which he or she is made a party by reason of being or having been a director, or officer of the Corporation or such body corporate, if:

(a)
he or she acted honestly and in good faith with a view to the best interests of the Corporation; and

(b)
in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, he or she had reasonable grounds for believing that his or her  conduct was lawful.


ARTICLE 7


ISSUANCE OF SHARES
7.1
Issue of Shares.   Except as provided in section 10.2 of this Agreement, Shares of the Corporation may only be issued to Persons that:

(a)
demonstrate to the satisfaction of the Board that they have satisfied the Eligibility Criteria applicable to the class of Shares that they wish to purchase;

(b)
execute and deliver this Agreement or a written counterpart to this Agreement;

(c)
pay to the Corporation the subscription price of $10.00 for each Share; and

(d)
contribute to the Corporation the amount of $2,500, which amount shall be a Non-Recoverable Shareholder Contribution by such Person to the Corporation. 

Upon issuance of a Share to a Person in compliance with this section 7.1, such Person shall be deemed to be a Shareholder for all purposes of this Agreement.


ARTICLE 8


RESTRICTION ON TRANSFERS OF SHARES
8.1
Restrictions on Transfer of Shares
(a)
Each of the Shareholders agrees that, except as expressly provided by the provisions of this Agreement, it will not, either directly or indirectly, sell, transfer, assign, mortgage, pledge, charge, hypothecate, encumber, alienate or otherwise dispose of, create a security interest in, grant an option to or cease to be the holder of the Share, or any right or interest therein, at any time now or hereinafter held or owned by or for them (any one of such actions being called in this section 8.1 a "transfer"), except with the prior unanimous consent in writing of all of the other Shareholders, provided that any Shareholder shall be permitted to grant a security interest in the Share held by it as part of a bona fide agreement with its lenders related to a majority of the assets of the Shareholder.

(b)
Any actual, attempted, purported or deemed transfer by any Shareholder of its Share or any interest therein which does not comply with the provisions of this Agreement shall be void and of no effect and the Shareholder shall be deemed to have defaulted under this Agreement.

8.2
Share Certificates.  All share certificates for Shares issued or to be issued by the Corporation to the Shareholders shall be endorsed with the following legend (as such legend may be amended from time to time to reflect amendments to this Agreement or the parties thereto):

This certificate is issued subject to and the shares represented hereby may not be sold, transferred, assigned, mortgaged, pledged, charged, hypothecated, encumbered, alienated, or otherwise disposed of, except in accordance with the terms of the Unanimous Shareholders Agreement dated as of [XX], 2001, as the same may be amended from time to time, made among all of the shareholders of the Corporation and the Corporation, a copy of which is on file at the registered office of the Corporation.

8.3
Permitted Transfers
Notwithstanding the provisions of section 8.1(a), a Shareholder (the "Transferor") may transfer a Share owned by it to any Affiliate of the Shareholder (the "Transferee"), including by way of corporate reorganization, provided that (i) such Transferee satisfies the Eligibility Criteria applicable to the class of the Share to be transferred; and (ii) such Transferee shall sign an assumption agreement in form and substance reasonably satisfactory to the Corporation and the other Shareholders that provides that the Transferee shall be bound by all the terms and conditions of this Agreement and shall assume all of the obligations of the Transferor under this Agreement.


ARTICLE 9


DEFAULT AND WITHDRAWAL BY ANY SHAREHOLDER
9.1
Events of Default.  Except as otherwise expressly provided herein, for the purposes of this Article 9, it is an event of default (a "Default") if a Shareholder (the "Defaulting Shareholder"):

(a)
shall cease to satisfy any of the Eligibility Criteria applicable to the class of the share held by that Shareholder;

(b)
shall, except as otherwise expressly provided herein, commit or allow to be committed a material breach of any covenant, promise, obligation or undertaking contained in this Agreement or the CFA Contract to be performed or observed by the Shareholder, and such breach or failure (if such breach shall be of a remediable nature) shall not have been remedied within 30 days following receipt by the Shareholder of a written notice from the Corporation of such breach or failure;

(c)
fails to take reasonable actions to prevent or defend any action or proceeding in relation to its Share which is the subject of seizure, execution, or attachment or which action or proceeding claims possession, sale, foreclosure, the appointment of a receiver or receiver-manager of its assets, or forfeiture or termination, of or against, the Share of the Defaulting Shareholder, and such failure continues for 30 days after the Corporation has in writing demanded that the same be taken or the Defaulting Shareholder fails to defend successfully any such action or proceeding;

(d)
becomes bankrupt or commits an act of bankruptcy or if a receiver or receiver‑manager of its assets is appointed or it makes an assignment for the benefit of creditors or otherwise; or

(e)
shall commit or allow to be committed a material breach of any covenant, promise, obligation or undertaking to be performed or observed by the Shareholder contained in any other agreement to which the Corporation and the Shareholder are parties.

The date of Default, or the date on which the 30 day period (or such shorter period as permitted for remediation), as applicable, expires without remedy of the breach or failure is herein referred to as the "Default Date".  The Corporation shall forthwith notify all Shareholders of any Default of which it becomes aware in respect of any Shareholder and of the applicable Default Date.

9.2
Remedies.  Upon the Default Date under section 9.1, the Defaulting Shareholder shall no longer have any rights under this Agreement, except as required to enable the remaining Shareholders to perform their obligations under existing contractual arrangements.  In addition to any remedy otherwise available to it, the Corporation may upon approval by the Board and Special Approval of the Shareholders (excluding the Share held by the Defaulting Shareholder), do any of the following:

(a)
suspend performance and observance of any or all of the obligations of the Shareholders not in Default or the Corporation to the Defaulting Shareholder under this Agreement;

(b)
take all actions in its own name or in the names of the Defaulting Shareholder and the  Shareholders as may reasonably be required to cure the Default, in which event all payments, costs and expenses incurred therefor shall be payable by the Defaulting Shareholder to the Shareholders not in Default or the Corporation, as the case may be, on demand; or

(c)
repurchase for cancellation the Defaulting Shareholder's Share at a price equal to the price at which such Share was originally issued to the Defaulting Shareholder. For greater certainty, the Non-Recoverable Shareholder Contribution shall not be repaid to the Shareholder upon such repurchase.

9.3
Withdrawal by Any One Shareholder.  A Shareholder may cease to be a party to this Agreement and be released from all of its obligations under this Agreement, other than its obligations under article 13 and section 14.11, at any time effective 60 days after written notice to this effect is given to all of the other Shareholders and the certificate for the Share held by the withdrawing Shareholder has been surrendered to the Corporation for cancellation without compensation.  For greater certainty, the Non-Recoverable Shareholder Contribution shall not be repaid to any withdrawing Shareholder.


ARTICLE 10


TRANSITIONAL MATTERS
10.1
Termination of Agreements.
(a)
The parties to this Agreement who were parties to the Administrative Services Agreement hereby agree that the Administrative Services Agreement was terminated effective April 1, 2001, without the need for a formal termination agreement or any other action on the part of any party thereto.

(b)
The parties to this Agreement who are parties to the Original Shareholders Agreement hereby agree that the Original Shareholders Agreement is terminated as of the Effective Date, without the need for a formal termination agreement or any other action on the part of any party thereto, and that the Original Shareholders Agreement is superseded in its entirety by this Agreement as of the Effective Date.

10.2
Status of Former Shareholders.
The parties confirm that each of the common shares in the capital of the Corporation held by C1.Com Inc., Cannect Communications Inc., Maxlink Communications Inc., and Riptide Networks Inc. were repurchased for cancellation effective April 25, 2001 and that each of the common shares in the capital of the Corporation held by Combined Telecom Inc. and Combined Exchange Telecom Inc. were repurchased for cancellation effective June 22, 2001 pursuant to Article 9 of the Original Shareholders Agreement as a result of the failure of these Persons to satisfy the Eligibility Criteria for Shareholders (as defined in the Original Shareholders Agreement) or as a result of the bankruptcy or insolvency of these Persons.  If, however, any of these Persons demonstrates to the satisfaction of the Board that such Person should continue to be a shareholder of the Corporation, the Board shall issue a Share of the appropriate class to such Person against receipt from such Person of an executed written counterpart to this Agreement and a nominal subscription price of $1.00.  Such Person  shall thereafter be deemed to be a Shareholder for all purposes of this Agreement.


ARTICLE 11


DISSOLUTION
11.1
Dissolution.  Subject to the provisions of the Act, the Corporation shall be dissolved upon approval by the Board and the Extraordinary Approval of the Shareholders, such dissolution to take effect on the first anniversary of the date on which the Board voted to dissolve the Corporation.  The Secretary shall forthwith notify the Shareholders of any such dissolution.


ARTICLE 12


AMENDMENTS AND TERMINATION OF AGREEMENT
12.1
Amendments.  This Agreement, including without limitation the provisions of section 2.1 relating to the Mandate, shall be amended only with the approval of the Corporation and the Extraordinary Approval of the Shareholders.  Any such amendment will be binding upon all Shareholders, including any Shareholders that dissented on the Extraordinary Approval of the Shareholders. 

12.2
Termination.  This Agreement shall terminate upon the approval of the Corporation and the Extraordinary Approval of the Shareholders.

12.3
Consequences of Termination.  In the event of termination of this Agreement pursuant to section 12.2, the following provisions shall apply:

(a)
Unless otherwise determined by the Board, the Corporation shall be liquidated or dissolved pursuant to the Act; and

(b)
the Corporation shall, after payment of all debts of the Corporation, distribute all its remaining assets to the Shareholders as determined pursuant to the Articles.


ARTICLE 13


CONFIDENTIALITY AND USE OF CERTAIN INFORMATION
13.1
Use and Disclosure of Confidential Information.
(a)
Each of the parties agrees that it shall not, and it shall use its reasonable best efforts to ensure that any of its Representatives do not, at any time or under any circumstances, without the unanimous consent of the other parties, directly or indirectly communicate or disclose to any Person any Confidential Information howsoever acquired by such party directly relating to or concerning the business and activities of the Corporation or of any Shareholder.

(b)
The obligations of the parties under this section 13.1 shall survive any termination of this Agreement.


ARTICLE 14


GENERAL
14.1
Applicability.  Except as otherwise expressly provided in this Agreement, this Agreement applies to each Shareholder only so long as the Shareholder holds a Share.  This Agreement shall constitute a unanimous shareholder's agreement for purposes of the Act.

14.2
Assignment.  This Agreement and any of the rights of any party may not be assigned by any party except as provided for specifically herein.

14.3
Counterparts; Facsimile.  This Agreement, or any amendment to this Agreement, may be executed in any number of counterparts with the same effect as if all parties all signed the same document.  All counterparts will be construed together and will constitute one and the same agreement.  This Agreement, or any amendment to this Agreement, may be executed by the parties and transmitted by facsimile transmission and if so executed and transmitted this Agreement, or any such amendment, will be for all purposes as effective as if the parties had delivered and executed one original agreement.

14.4
Entire Agreement.  This Agreement, including the Appendices hereto, constitutes the entire Agreement with respect to the subject matter of this Agreement between the parties hereto. There are not and shall not be any oral statements, representations, warranties, undertakings or agreements between the parties and this Agreement may not be amended or modified in any respect except as provided in section 12.1 of this Agreement.

14.5
Enurement.  This Agreement shall enure to the benefit of and be binding on the respective successors and permitted assigns of each of the Shareholders and the Corporation.

14.6
Further Assurances.  The parties shall execute such further assurances and other documents and instruments and do such further and other things as may be necessary to implement and carry out the intent of this Agreement.

14.7
No Partnership.  Nothing in this Agreement shall be deemed in any way or for any purpose to constitute any party a partner of any other party in the conduct of any business or otherwise or a member of a joint venture or a joint enterprise with any other party.  Absent written authority provided by a Shareholder, the Corporation will not have authority to bind the Shareholder.  In addition, nothing herein shall be construed to increase the liability of the Shareholders for the acts or omissions of the Corporation beyond their investment in the Corporation.

14.8
Notice.  Any notice or other document required or permitted to be given to any party  shall be validly given if delivered personally or sent by electronic means of communication addressed as follows:

(a)
if to a Shareholder at the address specified in Appendix A to this Agreement;

(b)
if to the Corporation:

c/o Johnston & Buchan LLP

Suite 1700, 275 Slater Street

Ottawa, Ontario

K1P 5H9

Attention:  Stephen P. Whitehead

Facsimile: 
(613) 230-6423

E-mail:

whitehead@johnstonbuchan.com

Any such notice or other document delivered personally shall be deemed to have been received by and given on the day of actual delivery thereof or, if delivered by electronic means of communication, on the day of transmittal thereof if sent before 3:00 p.m. in the time zone of the recipient of such notice or other document on a Business Day or on the first Business Day following the transmittal thereof if not sent before 3:00 p.m. in such time zone on a Business Day, unless there are reasonable grounds for believing that the recipient of the notice or other document did not receive the notice or other document at that time or at all.  Any party may at any time give notice to the other parties of any change of address in accordance with the foregoing provisions hereof.

14.9
Severability.  The parties agree that, if any covenant or provision of this Agreement or of a section of this Agreement is determined by a Court of competent jurisdiction to be void or unenforceable in whole or in part, then such void or unenforceable covenant or provision may be severed from the remainder of this Agreement and such severance shall not affect or impair the enforceability or validity of the balance of the section or any other covenant or provision.

14.10
Waiver.  No provision of this Agreement shall be deemed to be waived unless such waiver is in writing.  Any waiver of any default by any party in the observance or the performance of any part of this Agreement shall not extend to or be taken in any manner to affect any other default.

14.11
Disputes.  Subject to and without restricting the jurisdiction of the CRTC in respect of this Agreement and any provisions of the CFA Contract relating to the resolution of disputes by the CRTC:

(a)
should any dispute or disagreement of any kind, arise with respect to this Agreement, the parties agree that the dispute or disagreement shall be resolved by arbitration to the exclusion of Courts of Law.  The arbitration shall be final and binding before a single arbitrator, shall be governed by the Arbitration Act, 1998 (Ontario) and shall be conducted in the Province of Ontario (the "Arbitration").  The Arbitration shall be conducted pursuant to the Rules for the Conduct of Commercial Arbitration (the "Rules") of the Arbitration and Mediation Institute of Canada Inc. (the "Institute"), with the modifications described below;

(b)
upon the decision of a party (a "claimant") to refer the dispute to Arbitration, the claimant shall issue a notice of arbitration in accordance with Rule 19 of the Rules (the "Arbitration Notice").  In addition to the requirements of Rule 19, the Arbitration Notice also shall include a list of three arbitrators proposed by the claimant;

(c)
within five Business Days of delivery of the Arbitration Notice, the responding party(s) either shall give notice of its acceptance of one of the proposed arbitrators, or shall submit to the claimant a written list of three alternate arbitrators acceptable to the responding party.  The parties then shall have five Business Days in which to agree on the selection of the single arbitrator;

(d)
if the parties cannot agree on the selection of the single arbitrator within such period, then either party may refer the selection of an arbitrator to the Institute, which shall select a single arbitrator from its Commercial Panel in accordance with its Rules.  The selection of the Arbitrator (whether by mutual agreement of the parties or by appointment by the Institute) shall be concluded no later than 15 Business Days after delivery of the Arbitration Notice to the responding party;

(e)
within ten Business Days of the delivery of the Arbitration Notice specified in Rule 19 (as modified herein), the responding party(s) shall submit a written response;

(f)
within 20 Business Days of the delivery of the Arbitration Notice, the parties shall meet with the Arbitrator to discuss and agree upon the matters listed in Rule 27 (the "Preliminary Meeting").  At the Preliminary Meeting, the Arbitrator shall determine whether there should be an oral hearing for the presentation of evidence or oral argument, or whether the proceedings shall be conducted on the basis of documents and other materials (and if an oral hearing is to be held, the dates by which the parties are to make their written submissions for consideration by the Arbitrator);

(g)
discovery shall be conducted within 15 Business Days following the Preliminary Meeting, or such longer period as may be mutually agreed between the parties.  Any disagreement as to discovery matters shall be brought to the Arbitrator's attention no later than ten Business Days after the end of the period of discovery.  The Arbitrator shall resolve the discovery disagreement within ten Business Days from the date of the notification to him of the discovery disagreement to render his decision;

(h)
if it has been determined that an oral hearing should be held, such oral hearing shall take place no more than 45 Business Days after the Preliminary Meeting;

(i)
within 15 Business Days:

(i)
following the submission to the Arbitrator of written documents; or

(ii)
in the event that an oral hearing is held, following the conclusion of such an oral hearing;

the Arbitrator shall issue the arbitral award decision;

(j)
during the entire period of the efforts to resolve disputes under this section, the parties will continue to perform their obligations under the Agreement;

(k)
all proceedings under this section 14.11 shall be confidential and shall be subject to the confidentiality provisions of this Agreement described in Article 13; and

(l)
this section 14.11 shall survive termination or expiration of the Agreement.

14.12
Language.  The parties declare that they have requested the present Agreement to be drawn up in the English language.  Les parties conviennent qu'elles ont demandé que la présente convention soit rédigée en anglais.

IN WITNESS WHEREOF the parties have have executed this Agreement by their duly authorized representatives.

1276998 ONTARIO LIMITED


520743 BC LTD. (FORMERLY

C.O.B GATEWAY TELEPHONE


NOVUS TELECOM INC.)
By:






By:

Title:






Title:

ALIANT TELECOM INC.



AT&T CANADA TELECOM








SERVICES COMPANY
By:






By:

Title:






Title:

AXXENT CORP.




BELL CANADA

By:






By:

Title:






Title:

BELL INTRIGNA INC.



CALL-NET COMMUNICATIONS INC.

By:






By:

Title:






Title:

COGECO CABLE CANADA INC.

EASTLINK LIMITED

By:






By:

Title:






Title:

FUNDY CABLE LTD./LTÉE


FUTUREWAY COMMUNICATIONS INC.

By:






By:

Title:






Title:

GT GROUP TELECOM INC.


ISP TELECOM INC.

By:






By:

Title:






Title:

MASKATEL INC.




MICROCELL CONNEXIONS INC.

By:






By:

Title:






Title:

MTS COMMUNICATIONS INC.


NORIGEN COMMUNICATIONS INC.

By:






By:

Title:






Title:

QUEBECTEL ALIZE



ROGERS CABLESYSTEMS LIMITED

By:






By:

Title:






Title:

SASKATCHEWAN 




SAVAGE TELECOM CANADA

TELECOMMUNICATIONS


LTD.

By:






By:

Title:






Title:

SUITE SYSTEMS INC.



TELEBEC LTÉE

By:






By:

Title:






Title:

TELUS COMMUNICATIONS INC.

TELUS INTEGRATED COMMUNICATIONS (2000) INC.

By:






By:

Title:






Title:

TELUS COMMUNICATIONS


VIDEOTRON (1998) LTÉE

(QUEBEC) INC.

By:






By:

Title:






Title:

VIDEOTRON TELECOM (1998) LTÉE

VISION.COM CENTRE INC.

By:






By:

Title:






Title:
CANADIAN PORTABLE 

CONTRIBUTION CONSORTIUM

INC./CONSORTIUM CANADIEN \

POUR LA CONTRIBUTION 

PORTABLE INC.

By:





Title:






APPENDIX A - NAMES AND ADDRESSES OF SHAREHOLDERS

	Shareholder
	Contact
	Class of Shares

	1276998 Ontario Limited c.o.b.

Gateway Telephone 

1164 Devonshire Avenue

North Bay, ON

P1B 6X7
	Amedeo Bernardi
	B

	520743 BC Ltd. (formerly Novus Telecom Inc.)
c/o Wispra Networks Inc.

141 Adelaide Street West

Suite 1410

Toronto, Ontario

M5H 3L5
	James Lawson
	B

	Aliant Telecom Inc.
One Factory Lane

5th Floor

Fort William Building

St. John's, Newfoundland

A1C 5H6
	Mark Connors
	A

	AT&T Canada Telecom Services Company
200 Wellington St. W.

Toronto, Ontario

M5V 3G2
	James Avis
	C

	Axxent Corp.
111 Peter Street

Suite 300

Toronto, Ontario

M5V 2H1
	Dave Jarrett
	B

	Bell Canada
105 Hotel de Ville

5th Floor

Hull, Quebec

J8X 4H7
	Roland Henricksen
	A

	Bell Intrigna Inc.

10130-103rd Street

Suite 1600

Edmonton, AB

T5J 3N9
	Russell Rath
	B

	Call-Net Communications Inc.
360 Albert Street

Suite 300

Ottawa, ON

K1R 7X7
	Don Bowles
	C

	Cogeco Cable Canada Inc.
1 Place Ville Marie

Suite 3636

Montreal, Quebec

H3B 3P2
	Francois Audet
	B

	Eastlink Limited
5841 Bilby Street

P.O. Box 8660, Station A

Halifax, NS

V3K 5M3
	David Caldwell
	B

	Fundy Cable Ltd./Ltée 

c/o Shaw Communications Inc.

630-3rd Avenue SE

Suite 900

Calgary, AB

T2P 4L4


	Valerie Strike


	B

	Futureway Communications Inc.
45 Vogell Road

Suite 101

Richmond Hill, ON

L4B 3P6
	Jonathan Holmes
	B

	GT Group Telecom Inc.
840 Howe Street

3rd Floor

Vancouver, BC

V6Z 2L2
	Tom Gabor
	B

	ISP Telecom Inc.
630 Rene Levesque Blvd. West

Suite 2360

Montreal, Quebec

H3B 1S6
	Robert Quance
	B

	Maskatel Inc.
885 rue Marquette

Ste.-Rosalie, Quebec

J0H 1X0
	Augustin Guevremont
	B

	Microcell Connexions Inc.
1250 Rene Levesque Blvd. West, Suite 400

Montreal, Quebec

H3B 4W8
	Dean Proctor
	D

	MTS Communications Inc.
P.O. Box 6666, Rm MP19C

333 Main St.

Winnipeg, Manitoba

R3C 3V6
	Roy Bruckshaw
	A

	Norigen Communications Inc.
180 Dundas Street West

Suite 2500

Toronto, Ontario

M5G 1Z8
	Charles Farrugia
	B

	QuebecTel Alize
9 rue Jules-A-Brillant

P.O. Box 903

Rimouski, Quebec

G5L 7E4


	Claude Gendron
	B

	Rogers Cablesystems Limited
333 Bloor Street East

Toronto, Ontario

M4W 1G9


	Ken Engelhart
	E

	Saskatchewan Telecommunications
2121 Saskatchewan Drive

Regina, SK

S4P 3Y2
	Candice Molnar
	A

	Savage Telecom Canada Ltd.
200 Consumers Road

Suite 708

Toronto, Ontario

M2J 4R4
	Michael Savage
	B

	Suite Systems Inc.
1501 I Street SW

Suite 200

Calgary, AB

T2R 0W1
	Mark Kornak
	B


	Télébec Ltée
7151 Jean-Talon Est

Anjou, Quebec

H1M 3N8
	Jacques DuBerger
	A

	TELUS Communications Inc.
10020-100th Street, Floor 21F

Edmonton, Alberta

T5J ON5
	Willie Grieve
	A

	Telus Integrated Communications (2000) Inc.
10020-100th Street

Floor 21F

Edmonton, Alberta

T5J 0N5
	Willie Grieve
	B

	TELUS Communications (Quebec) Inc.
9 rue Jules-A-Brillant

P.O. Box 903

Rimouski, Quebec

G5L 7E4
	Claude Gendron
	A

	Videotron (1998) Ltée
300 Viger Avenue East

Montreal, PQ

H2X 3W4
	Pierre Gagnon
	E

	Videotron Telecom (1998) Ltée
300 Viger Avenue East

Montreal, Quebec

H2X 3W4
	Pierre Gagnon
	B

	Vision.com Centre Inc.
360 Albert Street

Suite 1010

Ottawa, Ontario

K1R 7X7
	Suzanne Blackwell
	E
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APPENDIX C - BY-LAWS

