BETWEER:

HOTEHERN TRLECON T.IMITED,

8 ‘corporation incorporated under
the laws. of, Canada, and baving
its Registered -OEficd in the
City of Montreal, Province of
Québec,

(héreinafrer referred to as Lhe
#Corporation®)

0 &
MOBPRBAL - BRUST COMPANY,
a campany incerporated pursudank
Lo the laws of Quebeéc dnd having
jts Heag OFfFive. at the City of
Montreal, therein,
thereinafter referred to s the
*ryustee®)

WHEREAS:

i The Torporation has established for the penefit of

cortaln of its enplovess and . the enployers oOf such affiliated: or
sibsidiary Corporations &s the Carporation may desighate; certain
Health and Welfare plans, -and such: other similar plan or plansg as
the Corporation may from time to time place inm gffact, as

foliowg:

&) A Health Care Plang

b) §-ﬂawagémaat farw Porw Dispbility Flang

o & tnieon Long Por Disapilivy Plewn
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£ 4 Grons Life Tasurance Plarg
all of which aré Hereinafter collectively referred to as the

b
"Hegial and WeldaresBian.
2,. T give effedt ‘to. the Health and Weltawe Plan ip s
nécessary to eatablish a trust fund to be known as the "Health

and Welfare Trust®.
Wéw therefore in consideration of the premises and: the
mutual covenants heréin contained the Corporatidn and the

Trustes, hereby covenant and agree as follows:

ARDICLE I - BEFINITIONS

1. The term "frugtee™ shall mean the Trustee hersin
named. ites successorg and assigne and ghall
inclade the person, legal entity or goyporation
ro whom the. Trustee may deéleégate such ;powe;rs as
are necesgary for the .sound and efffcient
Administration of the Trust Fond.

2 The term "Benefifg? as used hereln shall mean
AT LGRS N
payment benefits as determined under the Health
and Welfare Plan.

3. PHe term “Eligibility Requireménts® as used
hétein 8hall mean the vules, fegulation\s and
proceduves established from time to time by the
Corporation for determining the eligibility of

Emplovées for Benefite.

4 Thaetenm "“}g:;ﬁg,igyéﬁfé‘* SHRIieRE Ehese gublveand
veriredeerplovessaofakbe Coppopatlon wd
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designated affiliated or subsidiaxy cotporations
which liave adopted the Heéalth and Welfdre Plran,
inciuding dependents &g dpfined in Schedule A, on
whose behalf contributions “dre- oy Haye “been made
to theé Teust’ Fupd and whe are eligible for
benefits undsr the Health and Welfare Plan.

The- term "Riplover's Copbribution as used herein

shall mean: payments reguired to be mnade by &he
Corporation and by desigpated affiliated ox
suﬁsi&iary aorpor’atiohg to the Trust 'i.‘pnd Lo
enable the Trustee to discharge the obligations
arising tnder ‘the Health and: Welfare Plan.

The term "Prugt Pund" ay Jdeed herein shall -mean
all of the assetd of the "Health and Welfare
Trugt® including all fundy received by way of
contriblitions from the Corporation and those of
ites designated affiliated or subsidiary
vorporations in dccordance with the piovisions of
the Health and Welfare Plan and of thig Trust
Aareement, and all émployess® contributions
cogether with all profits, iné¢remengs , and

eapnings thereon.

ARTICLE TT - TRUST PUND

L

Moo Meust Pund ods oreated dor hespurpose i ok
peeriding the Healthgng Weltare 2lan Lanefiice
Epwiiliet bepetit vl ithe Snplovees.

ALYl payments made to the Trustee from time Lo
tithe By Ehe Corporvation and desiynated affiliated
or subsidiary corporations and by the enployers,
together with all preofits, increments and
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earnings ‘thevedn,; shall be irvévoeable and
constitute updn reaeipt‘by the Tryshbée, ‘the Srust
vund to -be administered by the Trusteé i
accordance with the terms of this Trust
hgroemant, the Health and Welfare Bamefit Plan
and the Bligibility Requirements.

Tha o Myrudtdesshallofren ¥LE Bo Hime on nhe
ot e

S g i atianpificer

el ttendlped
Corporation so designated by its Hoard of
pirectors; or falling -guch degdgnation, by the
Seoretary, of the Employees' Benefit Committee of
tie Corpordrion, Or & Elan Administrdtor
appointed by the Corporation, muks pagaenis ol
ofophesPund o glEh Persansy Pesuah %anﬁ&i-anﬁ
PristedeaBG s Ae may b EhpEitied dnosueh
direntions o the Tristee. In edach instance. the
written directions shall be deemed to include 2
certification to the Trustee that such directions
and the payhents to be nade pursuant thereto #ve
in acgordance with the terms of the Health and
Welfare Plan, which certification’ shall con=-
stitute Tull and@ evomplete provection to the
Brustee in complying with such directions.

BRTICLE T1f « TRUSTEE

1

Phe Trustee, who ghall also be known a8 the
wirnskee of the Health and Welfare Trust®, hereby
aggepts the trust created by the Trust Agreement
and agrees to hold, invest: digtribute and
adminidter the Trust Fund din dccordance with the




Niur:

)

terms and condifions ¢f the Heplth and Welfare

Plan and this Trusk Agreement .

The Prustee is authorized and empowetred:

&)

B

o)

)

@)

£

To sell or wtherwise dispose Of any property
held oy ity

To exercise all voting and othev rights in
vaspedt of cany stocks, bofids, properties or
other investments held ‘in the Trust Funds

To execute all documants of transfer and
conveéyaned that megy be necessary o
appropriate to ¢arry out the povers heredn

granted;

To make payments out of the Trust Fand and Lo
reimburse itself for disbursements incurred
pursuant to the exercise of the anthorities
and poéwers herein set forth, unless paid hy
the Corporation;

All monies, secprities for money and other
agsots from time to ‘time held by the Trustee
may be in negotiable form or vecorded or
régistered in the name of the Trustee or in
the hame of its noeminees

When instructed to do so by the Corporation,
to commence, maintain, defend, adjust and
settle suits -and legal proceedings and to
represent the Prust Fund at any such suits or
proceedings at law or otherwise for the
enforcenent or réalization of any investmenty
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provided that the Trugtee shall not be
obliged or reguired to do 30 unless it has
beer first indemnified to its satisfaction
againgt all expenses and liabilities
sastpined or anticipated by it "and the
Corporation hereby agrees $0 to indemnify the

Trustee.

In general, in the cerrylisg out of its dutdes
and responsibilities under the Trust
Agreenment o exercise the general powers
accorded by law Lo Ltrusteegs,

The Trastee shall hold, invest and reionvest
the principal and income. The Trustes may
keep the investments of the Trust fund wholly
0& partly, in its principal office or in any
ong or more OF itw branches dn any Province
of Canada, Unless ctherwise directed by the
Corporation, the Trustee shall make only ‘such
investments ag -goiply with the limitations
408 restrictions impoged by rapplicable
Pederal and Provimeial lews and regulations
respecting the investments of trust funds.

Notwithastanding the foregoing, the
Corporation may, at any time, or from time to
time, direct the Trustee as to upecific or
general investment of the Trust fund, and the
Trustee shall comply with such dirgctions.

Whenever the Trustee is reguired or
aiithorized to take any action pursvant te the
provisions ‘of this paragraph upon the
reguest , dirvection or authprization of the
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Corporation, such reguest, direction or
authorization shall be a sufficient
protection to the Trustee if contained in a
writing wigned by any person avthorized by
resolution of the Corporation’y Bodrd of
Diveetors to gign guch g wrlting. The
Corporakion will indennity dand hold havmless
the Trustee of and ‘Frow any Piabilivy or
expense incurred by it arising out of any
paynent out. of or dispusition of the Trust
Pind wmads by the Trustee pursuant to any such
request, direction or authorization of the

Corporations

The Trustee may hold such part of the Trust
Fund uninvested as the Trustee may deen
advigable in the-hest intarests of the Trust
fund for the proper -administration therdof,

The ‘Trugtee may keap sich portio;x of the
TEust. Fund, as may from time to time bea
deemed by it to be in the best dnterestis of
the Trust Pund, on deposit in a chartered
bank ox Govérnm@n'l‘; Savings Bank in Canada at
such rate of interest, #f any, as may be
allowed thergon, or -on demand deposit at an
agreed interest rate with any Trust Company
{ineluding the Trustee) then licensed under
the laws of Canada or of any Province thereof
to carry on busipess as suchs

Hotwithatanding ‘any other provision of ‘this
Agreepens and subject to clause 2 th)y hereof,
the Trastes. will ‘invest and reinvest all oc
such portion of the Q‘ruét Fund ag the
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Covporation may from time to time direct ia

writing in ghe Norihern Pelecon Group Trust
Pind established by the Company and ihe
Teastee pursuant to dn Agreement made and
snbéred into -as of the lst duy of January,
1980,

(1) the Trustee shall, in aecordange with
the written direction of the Corporation
from tine to. time invest all or any part
of the Prust Fund jointly with assets
belonging to -any other trust Funds
maintained under & pengion plan
maintatned with the Prustéee by the
Corporation or by any Corporation
associated, subsidiary to or affiliated
with the Covporation, and may jolntly
invest and reinvest on behalf of the
Trust Fund and such other truwst or
prustsy allocating undivided sharvres oY
intérgsts in such investments OF
reinvestments to the Iwo or more Lrusts
in mceovdance with thelr regpective
intarests. To fagllitate the
administration of such joint investments
or reinvestments, the TrUstee shall
identify the undivided shargs O
interests by way of *oritg® which shall
represent the tndivided ownership
interest of each pariicipating trust
fend i the Jointly owned investmentsy

(ii) the Trustee shdll invest and reinvest
411 or any portion of the Trust Fund in
accordance with the written diregtion of
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thie Company in any “Pobled “Fand™ which
phrase shall mean . in this Agreement. any
pooled trust fund maintained by the the
Trugtge Gr one of it ssgociated or
Affiliated Corporations lieensed to do
businesg in Canada as R Prusteée. Such
written divéetion ghall :simcify- that
such porsion of ithe Trust ‘Fund to e
invested in such Pooled Fund shdll be
invested as part -of one particular
saction of the PFooTed Fund o¥ ag parts
of two or more sections of the Fooled
Fund in such proportions as is set out
in suceh divection, failing which
specification the same shall he invested
a6 part «of one particular section of the
poaled Pand in such proportion as. the

Prustee daews advisable,

The Trustee may; with the consent of the
corporation, horrow noney in such. amounts and
upon such terms and conditlons as it shall
deenm advisable and pledge any securities oOr
other property for the repayment  of -any -such
loans

The expenses -incurred by the Trustee in the
performance of itg duties, and such
compensation te the Trustee as may be agteed
upon i weiting from time to kinme between the
Corporation and the Trustes, shall be paid by
the Covporation. ALl taxes of any and all
kinds whatsoevey that may be levied upen -on
in respect of the Trust Pund shall be paid
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fyam or be the responzibility of the ‘Trust

Bind.

ThHe Trustee shall not be liable for the
meking, retention, or sale, in good faith, of
any investment ‘or veinvestment made by it ag
herein provided, mer for any loss to or
diminution of the Trugt Fund, except dus to
the negiigence, wilful wmisconduct or lack of
good fatth of the Trustes, its @ervantsy

agenty O anployees.

The Trustee chall keep accurdte .and getailed
atcounts of a11 Invastments -and transactions
made by 1t pursumht. o this Agreemant and.
ghall keep separate records ‘for each af the
separate Plang. The acgounts ard reocords
relating therveto shall ba open to ingpection
at -all wreasonable times by any person
designated by the Corporation. Within ninety
(90) days followiny the tlose of each fiscal
year of the Trust Fuond, or within ninety.(QO)
days -after ‘the removal or résignaticn of the
frustee as provided for in paragraph (9)
hetedt, the Trustee shall f£ile with the
Corporation & statement getting forth all
investments and cash transactions effected by
it during such figcgl year O during the
peviod from the close of the last fimcal year
to the date of such removal or resignation.
Upon the expiration of ninety (90) days after
the date of Filing such annual oy other
statement, but subject to. the provisions of
pavagraph () hereofi; the frustee shall be
veleaged and dlsebnrged from all Jigbility
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and docountability ko #@nyone’ with ‘respegt to
its acts and transactions during the period
covered by the statement. The Trustee shall
from time to tiwme make suech veports and
furnish such information coricething the trust
to the Corporation as the Corporation wmay in
writing .request.

The Trustee may be removed by the Corporation
at any time upon ninety (90) days notice in
whiting to the Trustes. The Trusisee may
resign at any time -upon ninety (20} days
notice dn writing o the Corporation. Upon
suth removal or resigmation of the Tyustee,
the Corposation ghkall, within said ninety
(90) day period, appoint a successor trustee
or trustees who shall have the sanme powers
and duties as those conferwved upon the
frustes hereunder and, uvpon acceptance of
such appointment by the sucgessor trustes. or
trustecs; the Tragtee shall assigni transtern
and pay over to such duccessor trushkee ox
trustees the funds and propetties and
accounts then constituting the Trust Funds
The Truates is suthorizéd however. to reserve
such sum of wmoney, as may at sach tine be
reasonably owing to it for payment of its
fees and expenses and any balance of such
rosarve temaining after the payment of such
féos and expenses shall be paid over to the
successor: trustee or trustees within thirty
(30) days: after’ the date of such removal or

résignation.

The Truthee shall mot be bound to gut in
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accordance with any direction or regquest of
the Corporaltion or of its Board of Directors
antil a duly authenticated copy of the
instrunent of resolution containing sguch
direction or regguest shall have been
delivered 'to the Tristoe; and the Trustee
shakl be empowered to act Upon and shall be
fully protected by the Corporation ‘in acting
in accbrdanceé with any diredivion. or reduest
of the Corporation upon recelipt of any sach
copy purporting to bg anthenticated and
pelleved by the Trustee to be genuine. Any
direction, request, c¢ertificate ox other
instrument Lo be made or given hy the
Corporation unfer any of the provisions
herdof shall, unless otherwise provided
heredin, be deemed sufficiently authenticated
f vertified by the Secretary or an Assistant
Secretary of the Corporation.

§37 The Trustee may appoint a4 quakified person,
firm oy corporation to act as administrator
of’ the Heust Fabd to detsrmine on: 4 sound
sotuarial basis ‘the anounts of Employer's
contributions required in order to fund
adeyuately the Health and Welfare Plan and te
advise and carry out administrative pro-
cedures in aédordance with the Health and
Welfare PFPlan and the Eligibility

Requirenents,

BRTICLE IV« BMPLOYER's CONTRIBULIONSG
L. The - Corporation and ity Jdesigneted affiliated or

subsidiary corporations agree to make Employer's
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contributions to the frust Fund in amoants Bt

figient Lo pay any clains which may bhe asserted

against the Prust Puand as a result of the

administration of the Health and Welfare Plan,
and as may otherwise 'be required from time te
time By the Trust for the purposes of the Heglih
and . Welfare DPlan, as deterwmined by the Trustee on

a sound actuarial basis.

fhe Trustée shall determine or cause to bhe
dotermined, on 4 sound actuarial basis from time
to time, and in any eveni, dnce every calendar
year, the level of conteibutions to the Trust
Find necessary to fund adeguately the Hedlth and
Welfare Blan.

Subjeet to paragraphs (1) and {2) bereof, the
Corporation and its designabted aEfiliated of
subgidiary corporations shall be responsible for
the adequaay of the Trust Fund te mest and
dincharge any and 41l payments and lisbilities

under the Health and Welfare -Plans

ARTICLE 'V « NOTICES

1.

Any notice provided for herein to be given by one
party to ancther shall be inwriting and shall be
effectively given if delivered pergonally -gr by
teélegram or prepaid registered mail addregged L@

thé Trustee at:

Montreal. Trost Company
Pension Trogt Administrabion
Plade Ville Marie

Montreal, fuebeg B3H 3LE
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bt 1T €07 the Lorporation at:

Northern Telecom Linited
Box 458, Station & .
iississaugay Cntario [LSA 3A2

Attenticns Director, Corporate Compensations

Any Hoblce ¢ yiven shall -hé dgefied %o have been
given 1f delivered persondlly or uviveén by prepaid
reqistgred wafl on the third business Jay
immediately following the date of mailing of such
notice.

ARTICLE VI =~ MMENDHENT AND TERMINATION

1.

Tiig Trust Agrdement mwmay be smended AN &Ny
respect from time to btime by mutual -agreement -of
the Corporation and ihe Trustee -except that no
Amendinent shall Givert the Trust Fond or any part
thereof as constituted dimmediately prier to. stch
imendient. to & purpose othexr than the provision
of Benefits &g heeein defineds

Upon sixty (60} days prior written notiece to the
Trustee, the Corperation may terminate its
obligation to wake Employer’s dontributions in
péspest of benefiits-after the date of written
notice to the Trustee (hereinafter called the
“Notice of Tefmination®™), Upon. recelpt of the
Hotice of Termination the Trustee ¢hall within
one hundred twenty (120) days determine and
Fatia¥y all expenses, claimg and obligations
and Health and Welfare Plan up tor the date of the

Notige of Tersiinatiens The Trustee shall alao
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defprming upon a sound adetuarial bwals, the
amourit of money necessary to-pay and satisfy all
future benefits and ¢laims to. be nade under the
Plan in respeci Lo benefite and clains up Lo the
date of the Notice of Termination, The
Cotporation. and the designated affillated or
sUbsidlary corporations shald be responsible to
pay to the Trugtee -suffidient funds "to satisfy
a1l such- e¥penses; elatms and: obiigations, and
such Futyre behefits and claiwms, The final
gecoumts of the Trustes shall be examined and the
corredtnéss fhareof ascertained ‘and certified by
the auditorg appolnted by the Trusted. Any funds
remaining in the Trist Fund after ‘the satisfac-
tion of all expenses, claims and obligatidns -and
future benefilts and claims, avising under the
terms of the Trust hgreement and the Health and
welfare Plan shall revert to the Corporation.

ARPICIE VIT ~ COVERNING LAW AND SEVERABILITY

Lo

This Trost Agreement and all amendmernts thereto
Shatll be adwindigtered, construed and enforced ia
accordance with the laws of the Provincg of

DHtario.

1f any provision of thip Trust Agreement, thg
Health and welfare Plan,; the Eligibility
Reguirements oy -the rules and réguiations made
pursnant theveks, or any action taken in the
administration of the fands of the YTrust Fund ox
the Heglth and Welfaré Plan are held to be
illegal eor invalid for any reasony sueh
illegalivy or dnvalidity shall not af feet the
remaining portidns of this Trust Bgregniants the
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fealth and Welfare Plany the Eligibility

Requirements ; OF the ruled and regulations made

plurFgUant ‘thereto unless such illegality or
invalidity pt@ventsvaecomplishment of the
purposes of the trust hereby created. Th the
ayent of any Buch holdingy the parties will
jmmediately commente negotiations to remedy any

such defect.

ARTYCLE VIET = CLAIMS BY BENBEICIARISS

1.

lio person entitled to benefits under the Plan
shall have any claim against the Trustee or the
Prust. fund .excebt. by or through the Coyporations
and ‘the Corporation ‘ghall indemnify and save the
Trastee harnless £rom any sueh claim incluodiay

the costy of defense.

ARTICLE IX -~ MISCHLLANEOUS

1.

Wherevar in this Agreement the word “Corporation”
is uged, it shall be -dewmed to mean and shall
include the Corporationts successor and any other
Corporation with which :the Corporation may have
amalgamated; whether undey ite present name or

any -other name.

To the extent required hy any Fedegral oY
Provincial law or-regulation that are or night be
profivigated from pime to timeg, the Corporatlon
ghall be the administrator of the Pian and the
duties ‘of -the Corporation as such -administrator
hereby are ¢elegated to the Trustes to the extent

provided in this Agreement.
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A copy of the Health and Welfsve Plan initialled
by the Partige may he anpexed to this lgreement
and way be awmended from time to time and When s¢
annexed shall form part hereof, But no terms or
provigions of thig Agréement shall be construed
or interpreted as imposing upon the Trustee any
obligation €0 see to the administration of or the
carrying out of any of the terms or provigions of

the Plan.

Any corporation resulting from any merger o
congolidation to which the Triugtee may ba a party
Sy gudoesding to the trust business of the
Trugtee, or to which substantially all the trust
asselts of the Trustee may be transferred while
the Trusteo continues to act as Trustee hereunder
shall be the su‘ccessor to the Trustee hereunder
without any farther act or formality with like
effect as if such successor trustee had orvigin-

ally been naned tvustes heredin.

IN WITNESE WHERBOF, the parties have caused this
Agreement to be executed by thelir regpective officers thereto
duly avthorized and theiy corporate seals to be hereunto affixed
and attested am-of thig lst day of January, 1980.

)( LIMITED

Ji—

Yian President

C@/ fooo i,

Secraetary
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