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Municipal Access Agreement

This Municipal Access Agreement shall be effective as of the ____ day of ,
2017 (the “Effective Date”) between:

The Corporation of the County Of Grey
(the “County”)
-and -
Eh!Tel Networks Inc.
(“the Company”)

(each, a “Party” and, collectively, the “Parties”)

Whereas the Company is a “telecommunications common carrier” as defined in the
Telecommunications Act, S.C. 1993, ¢.38 (“Telecom Act”) or “distribution undertaking”
as defined in the Broadcasting Act, S.C. 1991, c.11 (collectively, a “Carrier”) and is
subject to the jurisdiction of the Canadian Radio-television and Telecommunications
Commission (the “CRTC?);

And Whereas in order to operate as a Carrier, the Company requires to construct,
maintain and operate its Equipment in, on, over, under, across or along (“Within”) the
highways, streets, road allowances, lanes, bridges or viaducts which are under the
jurisdiction of the County (collectively, “Rights-of-Way” or “ROWSs”) as agreed to by the
Parties;

And Whereas pursuant to Section 43 of the Telecom Act, the Company requires the
County’s consent to construct its Equipment within the ROWSs and the County is willing
to grant the Company a non-exclusive right to access and use the ROWs; provided that
such use will not unduly interfere with the public use and enjoyment of the ROWSs, nor
any rights or privileges previously conferred or conferred after the Effective Date by the
County on Third Parties to use or access the ROWs;

And Whereas the Parties have agreed that it would be mutually beneficial to outline the
terms and conditions pursuant to which the County hereby provides its consent;

Now Therefore in consideration of the mutual terms, conditions and covenants
contained herein, the Parties agree and covenant with each other as follows:

1.0 Definitions And Interpretation

1.1 Definitions:
a) “Affiliate” means:

i) In the case of the Company, “affiliate” as defined in the Canada
Business Corporations Act that is also a telecommunications common
carrier or a Carrier; and

ii) In the case of the County, is not applicable.

b) “County’s Costs” means the reasonable and verifiable costs and expenses
of the County, including the cost of labour, equipment and materials, plus a
reasonable overhead charge of 10%;

c) “Emergency” means an unforeseen situation where immediate action must
be taken to preserve the environment, public health, safety or an essential
service of either of the Parties;
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2.0

2

d) “Encroachment Permit” means a Permit issued by the County authorizing
the Company to conduct Work, excluding Maintenance , that includes any
activity that involves a deployment of its workforce, vehicles and other
equipment in the ROWs when performing the Work (as more fully described
in Schedule A);

e) “Equipment” means the transmission and distribution facilities owned by the
Company and its Affiliates, comprising fibre optic, coaxial or other nature or
form of cables, pipes, conduits, poles, ducts, manholes, handholds and
ancillary structures and equipment located within the ROWs;

f) “Hazardous Substance” means any harmful substance including, without
limitation, electromagnetic or other radiation, contaminants, pollutants,
dangerous substances, dangerous goods and toxic substances, as defined,
judicially interpreted or identified in any applicable law (including the
common law);

g) “Maintenance” means Work which needs to be completed to the Equipment
to prolong its life, and which may or may not involve invasive Work;

h) “Municipal Consent” or “MC” means the written consent of the County, with
or without conditions, to allow the Company to perform Work within the
ROWs that requires the excavation or breaking up of the ROWs (as more
fully described in Schedule A);

i) “Municipal Engineer” means the Director of Transportation Services of the
County or the individual designated by him or her;

j) “Permit” means an Encroachment Permit, and may also include a Road
Occupancy Agreement;

k) “Road Occupancy Agreement” means a legal agreement between the
County and another entity (in this case, the Company) established to
identify the responsibilities of the other entity completing Work within the
ROW;

) “Service Drop” means a cable that, by its design, capacity and relationship
to other cables of the Company, can be reasonably considered to be for the
sole purpose of connecting backbone of the Equipment to not more than
one individual customer or building point of presence or property;

m) -“Third Party” means any person that is not a party to this Agreement nor an
Affiliate of either Party, and includes any person that attaches its facilities in,
on or to the Equipment under an agreement with the Company; and

n) “Work” means, but is not limited to, any installation, removal, construction,
maintenance, repair, replacement, relocation, operation, adjustment or other
alteration of the Equipment performed by the Company within the ROWs,
including the excavation, repair and restoration of the ROWs.

Recitals and Schedules. The following schedules are annexed to this
Agreement and are hereby incorporated by reference into this Agreement and
form part hereof:

Schedule “A” — Permits Required by the County
Schedule “B” — Relocation Costs

Use of ROWs

Consent to use ROWs. The County hereby consents to the Company’s use of
the ROWs for the purpose of performing its Work, subject to the terms and
conditions of this Agreement and in accordance with all applicable municipal
by-laws, rules, policies, Encroachment Permits, standards and guidelines
(“Municipal Guidelines”) pertaining to the Equipment and the use of the ROWs.
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2.2

2.3

2.4
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3.1

3.2

3.3

3.4

Scope of Municipal Consent. The Company shall not, in the exercise of its
rights under this Agreement, unduly interfere with the public use and enjoyment
of the ROWSs, or with other existing installations on the ROWs.

No ownership rights. The Parties acknowledge and agree that:

a) The use of the ROWs under this Agreement shall not create nor vest in the
Company any ownership or property rights in the ROWSs; and

b) The placement of the Equipment within the ROWs shall not create or vest in
the County any ownership or property rights to the Equipment.

Condition of ROWs. The County makes no representations or warranties as to
the state of repair of the ROWs or the suitability or fitness of the ROWSs for any
business, activity or purpose whatsoever, and the Company hereby agrees to
accept the ROWs on an “as is” basis.

Permits To Conduct Work

Where Permits are required,

a) Subject to Section 3.2, Work within the ROWSs by the Company is subject to
the authorization requirements of the County as set out in Schedule “A”.

b) For each Permit required above, the Company shall submit to the County a
completed application, in a form specified by the County and including the
applicable fee for such Permit.

c) The County will issue the applicable routine Permits within 20 business days
of receiving a complete and compliant application, or such other time as
agreed to by the Parties having regard to the complexity of the Work
covered by the application and the volume of Permit applications before the
County at that time.

No Permits for Maintenance Work. Notwithstanding Section 3.1, the Company
may, with advance notice as required by the County, but without first obtaining
a Permit:

a) Utilize existing ducts or similar structures of the Equipment;
b) Carry out Maintenance and field testing to its Equipment; and
¢) Repair Service Drops;

provided that in no case shall the Company break up or otherwise disturb the
physical surface of the ROW without the County’s prior written consent.

Expiry of Permit. In the event that the Company has not commenced
construction of the approved Work associated with a particular Permit within 6
months of the date of issuance of the Permit, and has not sought and received
an extension to the Permit (which is required 60 days prior to termination) from
the County, which extension shall not be unreasonably withheld, the Permit
shall be null and void. In such circumstances, any fees paid by the Company in
respect of the expired Permit shall not be refunded and the Company must
obtain a new Permit for the Work before doing any Work.

Submission of plans. Unless otherwise agreed to by the County, the Company
shall, prior to undertaking any Work that requires a Municipal Consent, submit
the following to the Municipal Engineer:

a) Construction plans of the proposed Work, showing the locations of the
proposed and existing Equipment and other facilities, and specifying the
boundaries of the area within the ROW within which the Work is proposed to
take place;
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4.0
4.1

4.2

b) All other relevant plans, drawings and other information as may be normally
required by the Municipal Engineer from time to time for the purposes of
issuing Permits; and

c) A traffic plan that conforms to the then current version of the Ontario Traffic
Manual Book 7.

Refusal to issue Permits. In case of conflict with any bona fide municipal
purpose, including without limitation, reasons of public safety and health,
conflicts with existing infrastructure, the proposed installation is within the road
structure, proposed road construction, or the proper functioning of public
services, all as identified in writing to the Company by the County, the County
may request amendments to the plans referred to in Section 3.4 or may choose
to refuse to issue a Permit in accordance with Section 3.1.

Temporary connections will not be permitted unless approved by the Municipal
Engineer.

Restoration of the Company’s service during Emergencies. Notwithstanding
Section 3.1, in the event of an Emergency, the Company shall be permitted,
provided that the Company gives notice to the County as soon as reasonably
practicable, to perform such remedial Work as is reasonably necessary to
restore its services without complying with Section 3.1; provided that the
Company does comply with Section 3.1 within five (5) business days of
commencing the Work. All Work shall conform to the requirements of the then
current version of the Ontario Traffic Manual Book 7.

Temporary changes by the County. Notwithstanding any other provision in this
Agreement, the County reserves the right to set, adjust or change the approved
schedule of Work by the Company for the purpose of coordinating or managing
any events or activities, including the restriction of any Work during those
restricted time periods; provided however, that any such adjustment or change
shall be conducted so as to minimize interruption to the Company’s operations.
The County shall use reasonable efforts to provide to the Company forty-eight
(48) hours advance written notice of any change to the approved schedule of
Work, except that, in the case of any Emergency, the County shall provide such
advance notice as is reasonably possible in the circumstances.

Road Occupancy Agreement. If, in the sole opinion of the County, the
proposed Work is deemed significant or could disrupt traffic operations, in
addition to an Encroachment Permit, the County may require the Company to
enter a Road Occupancy Agreement, the requirements of which will include the
provision of adequate security by the Company to the County.

Manner Of Work

Compliance with Applicable Laws, etc. All Work shall be conducted and
completed to the satisfaction of the County and in accordance with:

a) The applicable laws (and, in particular, all laws and codes relating to
occupational health and safety);

b) The Municipal Guidelines;
c) This Agreement; and;

d) The applicable Permit(s) and/or Road Occupancy Agreement(s) issued
under Sections 3.1and 3.9.

Stoppage of Work. The County may order the stoppage of the Work for any
bona fide municipal purpose or cause relating to public health and safety. In
such circumstances, the County will order the ongoing Work to be stopped until
the unsafe condition is made safe or reason for the order is rectified. Such a
work stoppage order by the County shall follow this procedure:
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a) The County shall provide the Company with a verbal order including the
reason(s) for the Work stoppage, and the Company shall cease the ongoing
Work immediately.

b) If there is any excavation or any potentially dangerous condition, the
Company shall take corrective action immediately to rectify such conditions.

¢) When the reasons for the Work stoppage have been resolved to the
satisfaction of the County, the County shall advise the Company
immediately that it can resume the Work.

d) Within two (2) business days of the verbal order, the County shall provide
the Company with a written stop work order with reasons.

Coordination of Work. The Company shall use its reasonable efforts to
minimize the necessity for road cuts, construction and the placement of new
Equipment within the ROW by coordinating its Work and sharing the use of
support structures with other existing and new occupants of the ROWs.

Emergency contact personnel. The Company and the County shall provide to
each other a list of 24-hour emergency contact personnel, available at all times,
including contact particulars, and shall ensure that the list is kept current.

Emergency Work by the County. In the event of an Emergency, the County
shall as soon as reasonably practicable contact the Company and, as
circumstances permit, allow the Company a reasonable opportunity to remove,
relocate, protect or otherwise deal with the Equipment, having regard to the
nature of the Emergency. Notwithstanding the foregoing, the County may take
all such measures it deems necessary to address the Emergency and
otherwise re-establish a safe environment, and the Company shall pay the
County’s Costs that are directly attributable to the Work or the presence of the
Equipment in the ROWs.

“As-built” drawings. The Company shall, no later than 90 days after completion
of any Work provide the Municipal Engineer with accurate “as-built” drawings,
prepared in accordance with such standards as may be required by the
Municipal Engineer, sufficient to accurately establish the plan, profile and
dimensions of the Equipment installed within the ROWSs. In the event that the
Company fails to provide “as built” drawings or the drawings provided are
inaccurate, the Company will pay the County for its reasonable and verifiable
costs incurred as a direct result of the absence or inaccuracy of the “as-built”
drawings.

Where Equipment is located incorrectly. Where the location of any portion of
the Equipment in a ROW is located outside a distance of 0.5m horizontally
(from centre-line to centre-line) from the location approved in the Permit or as
shown on the as-built drawings (as accepted by the County) and, as a result,
the County is unable to install its facilities within the affected ROWs in the
manner it expected based on the Permit or as-built drawings (the “Conflict”), the
following shall apply: At its sole cost and expense, the Company shall relocate
its equipment and shall be responsible for all costs incurred by the County as a
result of the Conflict.

Agents and Sub-contractors. Each Party agrees to work with the other Party
directly to resolve any issues arising from any acts, omissions or performance
of its agents and sub-contractors.

Remedial Work

General. Following the completion of any Work, the Company shall leave the
ROW in a neat, clean, and safe condition free from nuisance and as close as
possible to the condition of the ROW prior to the Work, all subject to the
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5.3
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5.5
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6.1
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6.3

satisfaction of the County. Subject to Section 5.5, where the Company is
required to break or otherwise disturb the surface of a ROW to perform its
Work, it shall repair and restore the surface of the ROW to substantially the
same condition it was in before the Work was undertaken, all in accordance
with the Municipal Guidelines and to the satisfaction of the Municipal Engineer.

Permanent Road Restoration. If the Company has excavated, broken up or
otherwise disturbed the surface of a ROW, the requirements for the Company
to complete the road restoration work shall be specified by the County, shall be
completed by a person satisfactory to the County and the Company shall be
responsible for all costs and expenses to complete the road restoration work.

Temporary repair. Where weather limitations or other external conditions
beyond the control of the Company do not permit it to complete a final repair to
the ROW within the expected period of time, the Company may complete a
temporary repair to the ROW; provided that, subject to Section 5.5, the
Company replaces the temporary repair with a final repair within a reasonable
period of time. All repairs to the ROW by the Company shall be performed in
accordance with the Municipal Guidelines and to the satisfaction of the County.
All repairs to a paved or surface treated driving lane shall be repaired within five
(5) days.

If a temporary repair gives rise to an unsafe condition, then this shall be
deemed to constitute an Emergency and the provisions of Section 4.5 shall
apply.

Warranty for repairs. The Company warrants its temporary repair shall be safe
for the intended use of the ROW, to the satisfaction of the County until such
time as the final repair is completed by the Company, or, where the County is
performing the final repair, for a period of two (2) years or until such time as the
final repair is completed by the County, whichever is earlier. The Company
shall warrant its final repairs to be free from defects for a period of two (2) years
from the date of their completion.

Repairs completed by County. Where:

a) The Company fails to complete a temporary or final repair to the satisfaction
of the County within 72 hours of being notified in writing by the County, or
such other period as may be agreed to by the Parties; or

b) The Company and the County agree that the County should perform the
repair,

Then the County may effect such work necessary to perform the repair and the
Company shall pay the County’s Costs of performing the repair.

Locating Facilities in ROWSs

Locates. The Company shall comply with the Ontario Underground
Infrastructure Notification System Act 2012, S.0. 2012, c. 4, which requires all
owners of buried infrastructure in the public right of way to register such
infrastructure with Ontario One Call (ON1Call).

Provision of Mark-ups. The Parties agree to respond within 30 days to any
request from the other Party for a mark-up of municipal infrastructure or
Equipment design drawings showing the location of any portion of the municipal
infrastructure or Equipment, as the case may be, located within the portion of
the ROWs shown on the plans (the “Mark-ups”), and shall provide such
accurate and detailed information as may be reasonably required by the
requesting Party.

Inaccurate Locates. Where the Company’s Locates do not accurately
correspond with either the Mark-ups or physical location of the Equipment, and
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as a result, the County is unable to install its facilities within the affected ROWs
in the manner it expected based on the Locates provided by the Company (the
“Error”), the County will notify the Company of the Error, following which the
Company shall attempt to resolve the Error, in accordance with Section 4.7. If
the Company is unable to resolve the Error in a reasonable time commensurate
with the situation and to the County’s satisfaction, the Company will pay the
County for its reasonable and verifiable costs incurred as a direct result of the
Error.

Relocation of Equipment

General. Where the County requires and requests the Company to relocate its
Equipment for bona fide municipal purposes, the County shall notify the
Company in writing and, subject to Section 7.3, the Company shall, within 90
days thereafter or such other time as agreed to by the Parties having regard to
the schedules of the Parties and the nature of the relocation required, perform
the relocation and any other required and associated work.

County’s efforts. The County will make good faith efforts to provide alternative
routes for the Equipment affected by the relocation to ensure uninterrupted
service to the Company’s customers. Once the Company has provided the
County with all information the County requires to enable it to process a Permit
application, the County shall provide, on a timely basis, all Permits required to
allow the Company to relocate the Equipment.

Reimbursement by the County for the Company’s Relocation Costs. The
County shall reimburse the Company for costs of completing a relocation
requested by the County (the “Relocation Costs”) based upon the principles,
methodologies and procedures set out in Schedule “B”.

Fees And Other Charges

General. The Company covenants and agrees to pay to the County the fees,
charges and County’s Costs in accordance with this Agreement, including the
fees and charges set out in the County’s most current Fees and Service
Charges By-law.

Invoices. Unless expressly provided elsewhere in this Agreement, where there
are any payments to be made under this Agreement, the Party requesting
payment shall first send a written invoice to the other Party, setting out in detail
all amounts owing, including any applicable provincial and federal taxes and
interest payable on prior overdue invoices, and the payment terms. The Parties
agree that all payments shall be made in full by no later than 30 days after the
date of the invoice was received.

Payment of taxes. The Company shall pay, and shall expressly indemnify and
hold the County harmless from, all taxes lawfully imposed now or in the future
by the County or all taxes, rates, duties, levies or fees lawfully imposed now or
in future by any regional, provincial, federal, parliamentary or other
governmental body, corporate authority, agency or commission (including,
without limitation, school boards and utility commissions), that are attributable
to the Company’s use of the ROW.

Term and Termination

Initial term and renewal. This Agreement shall have an initial term of 20 years
commencing on the Effective Date and may be renewed automatically for
successive 20 year terms unless:

a) This Agreement is terminated by either Party in accordance with this
Agreement;
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9.3

9.4

9.5

b) A Party delivers a notice of non-renewal to the other Party at least 90 days
prior to the expiration of the then current term; or

c) This Agreement is replaced by a New Agreement (as defined below)
between the Parties.

Termination by either Party. Either Party may terminate this Agreement without
further obligation to the other Party, upon providing at least twenty-four (24)
hours’ notice in the event of a material breach of this Agreement by the other
Party after notice thereof and failure of the other Party to remedy or cure the
breach within thirty (30) days of receipt of the notice. If, however, in the view of
the non-breaching Party, it is not possible to remedy or cure the breach within
such thirty (30) day period, then the breaching Party shall commence to remedy
or cure the breach within such thirty (30) day period and shall complete the
remedy or cure within the reasonable time period stipulated in writing by the
non-breaching Party, in which case the Agreement shall not terminate.

Termination by the County. The County may terminate this Agreement by
providing the Company with at least twenty-four (24) hours’ written notice in the
event that:

a) The Company becomes insolvent, makes an assignment for the benefit of
its creditors, has a liquidator, receiver or trustee in bankruptcy appointed for
it or becomes voluntarily subject as a debtor to the provisions of the
Companies’ Creditors Arrangement Act or the Bankruptcy and Insolvency
Act;

b) The Company assigns or transfers this Agreement or any part thereof other
than in accordance with Section 18.7; or

c) The Company ceases to be eligible to operate as a Carrier.

Obligations and rights upon termination or expiry of Agreement.
Notwithstanding any other provision of this Agreement, if this Agreement is
terminated (other than in accordance with Section 9.3 or expires without
renewal, then, subject to the Company’s rights to use the ROWSs pursuant to
the Telecom Act and, unless the Company advises the County in writing that it
no longer requires the use of the Equipment:

a) The terms and conditions of this Agreement shall remain in full force and
effect until a new municipal access agreement (a “New Agreement”) is
executed by the Parties; and

b) The Parties shall enter into meaningful and good faith negotiations to
execute a New Agreement and, if, after six (6) months following the expiry
of this Agreement, the Parties are unable to execute a New Agreement,
then either Party may apply to the CRTC to establish the terms and
conditions of the New Agreement.

Removing abandoned Equipment. Where the Company advises the County in
writing that it no longer requires the use of certain of its Equipment, the
Company shall, within one (1) year of the County’s written request as agreed to
by the Parties, act as follows at the Company’s sole cost and expense:

a) Remove the abandoned Equipment that is above ground;

b) Subject to 9.5(c), make safe any underground vaults, manholes and any
other underground structures that are not occupied or used by a Third Party,
(collectively “Abandoned Underground Structures”);

c) Where, in the reasonable opinion of the Municipal Engineer, the Abandoned
Underground Structures will interfere with any municipally-approved project
that will require excavation or otherwise disturb the portions of the ROWs in
which the Abandoned Underground Structures are located, then the
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