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INFORMATION P~GE (POP)

This page sets out infonnation which is referred to and fonns t artOfihe-TFI:ECOMMUNICA TIONS LICENSE

AGREEMENT dated the 1 st day of March, 2012 between 0 ford Properties Group Inc., and OREC (RAC)

Holdings Inc., as the Licensor and TELUS Communicatio s Company as the Licensee.

Building: Richmond-Adelaide Centre -120 Adelaide Streetrest in the City of Toronto, and the Province of

Ontario.
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License Fee and the floor area will be made retroactively to t e Commencement Date.

Commencement Date: the 1 st day of March, 2012

~ 5 years

License Fee: $855.60 annually in advance due on the Commence~ent Date and each anniversary thereafter

Electricitx Consumotion Fee: $0 annually in advance due on the ~ommencement Date and each anniversary thereafter

Renewal Tenn: 2 period(s) of five (5) years

icensee
ELUS Communications Company
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OREC (RAC) Holdings Inc.
c/o Oxford Properties Group
Royal Bank Plaza -North Tower
200 Bay Street, Suite 900
Toronto, ON M5J 2J2
Attention: Vice President, Legal
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TELECOMMUNICATIONS LIt'ENSE AGREEMENT

This License Agreement made as of this 1 st day ofM~rch, 2012.

BETWEEN

Oxford Properties Group Inc., and <j>REC (RAC) Holdings Inc.

(hereinafter the "Licensor")

-and-

TELUS Communicati,ns Company
(hereinafter the "Licensee").

1. DEFINITIONS

In this Agreement the capitalized tenus appearing herfin shall mean the following:

"Affiliate": a company that is affiliated with another ~ithin the meaning of the Canada Business
Corporations Act. I

"Agreement": this agreement, its Exhibits and Sched¥les and Information Page.

"Broadcasting": any transmission of programs, whet~er or not encrypted, by radio waves or other
means of telecommunication for reception by the pubfic by means of any device.

"Building": the building situated on the Lands; muni9ipally described on the Infonnation Page.

"Business Day": a day that is not Saturday, Sunday, qr a statutory holiday.

"Cable": fibre optic, coaxial, copper cables and wires!

"Commencement Date"; the date stated as the ComtVencement Date on the Infonnation Page.

"Communications Equipment": cabinets, racks, elec onic equipment and other equipment that (i)
have been installed by the Licensee or a corporate pf decessor of the Licensee, before the date of
this Agreement, or (ii) are installed, or are to be insta led by the Licensee, in the Deemed Area as
described in Schedule" A", and (iii) such other equipm nt as may be installed by the Licensee during
the Term and Renewal Term, as approved by the Lic sor in accordance with Section 7.



"Communications Spaces": telecommunications patf ways and cable pathways designated by the
Licensor, acting reasonably, for use by the Licensee to provide Services to tenants and occupants of
the Building and such other pathways used by the Lic nsee during the Term and Renewal Term as
approved by the Licensor in accordance with Section 7.

"Connecting Equipment": the Cables, fibre guides, fibre entrance cabinets, fibre patch p,anels,
conduits, inner ducts and connecting hardware that i) have been installed by the Licensee or a
corporate predecessor of the Licensee before the dat of this Agreement, or (ii) are described in
Schedule "c" and are installed, or to be installed by th Licensee, through the Entrance Link, and the
Communication Spaces, and (iii) such other connec ing equipment as may be installed by the
Licensee in the Building during the Term and Ren wal Term, as approved by the Licensor in
accordance with Section 7, that is connected to the Entrance Cable, Main Distribution Frame,
Communications Equipment, or Cable or that is used to house or carry Cable.

"Consumer Price Index": (All Items for Regional Cit. es, base year 1992= 100) for the city in which
the Building is located, or if there is no Consumer P ce Index for that city, for the city in Canada
nearest the Building for which there is a Consumer Pri e Index published by Statistics Canada (or by
a successor or other governmental agency, including provincial agency). If the Consumer Price
Index is no longer published, an index published in su stitution for the Consumer Price Index or any
replacement index designated by the Licensor, acting reasonably, will be used. If a substitution is
required, the Licensor will make the necessary conver ions. If the base year is changed by Statistics
Canada or the applicable governmental agency, the n cessary conversions will be made.

"Cross Connection": the connection of one wire or able under the management and control, or
ownership of one party to a wire or cable under th management and control or ownership of
another, by anchoring each wire or cable to a connecti g block and placing a third wire between the
two, or by any other means, and any other connection f the telecommunications system or any of its
components that is under the management, control or ownership of one party to that of another, or
any of its components.

"CRTC": the Canadian Radio-television and Telecotitmunications Commission.

"Deemed Area": the area described in Schedule "A"

"Electrical Consumption Fee" means a fee equal t the total cost of all electricity consumed in
connection with the installation, operation and mainte ance of the Licensee's Equipment. Licensee
will provide Licensor with an electrical load calc lation for Licensee's Equipment, prior to
installation, to determine the total cost of all electrici consumed in connection with the installation,
operation and maintenance of the Licensee's Equip ent. The electrical load calculation shall be
supplied and stamped by an engineer. If the electric I load calculation indicates that Licensee's
Equipment does not consume hydro and this is confi ed by Licensor's consultant, the electrical
consumption fee will be waived. Licensor has the righ to audit Licensee's Equipment at any time at
the Licensee's expense to ensure that the Licensee' Equipment is not consuming hydro. If the
electrical load calculation indicates that Licensee's E uipment is consuming hydro a flat rate of $0
per annum for the year will be paid by Licensee to Li ensor to cover the total cost of all electricity
consumed plus an administration fee of fifteen pef ent (15%) of the amount shall be paid by
Licensee when it is billed. This rate is subject to adju tment by Licensor on an annual basis. If the
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electrical load calculation indicates that the equipme~'s hydro consumption exceeds the flat rate
then a sub meter will be installed at Licensee's expen~e.

"Entrance Cable": the Cable installed or to be installef bYthe Licensee that connects the Licensee's
telecommunications network from the property line of he Lands to the Communications Equipment
and to the Main Distribution Frame and includes th tie Cables between the Communications
Equipment and the Main Distribution Frame.

"Entrance Link": the coresleeve, or other penetration 4esignated by the Licensor, acting reasonably,
through the Building's foundation walls or elsewhere 4ontaining the Entrance Cable.

"Equipment Room": the area containing the Main Diftribution Frame for the Building.

"Event of Default": defined in Section 18

"Existing Equipment": that part of the Licensee's If,quipment installed before the date of this
Agreement. I

"Fee": any amount payable by the Licensee under thisl Agreement

"Hazardous Substance": any substance that is control ed by, regulated, or restricted under the laws
of the Province in which the Building is situated 0 under the laws of Canada, including any
regulations, guidelines, policy statements and restricti ns pertaining to the protection of the natural
environment, quality of air, water and other aspects oft e environment and including but not limited
to polychlorinated biphenals, asbestos, and other sub tances commonly referred to as pollutants,
contaminants or hazardous substances.

"In-Building Wire": as defined by the CRTC consti~tes copper wires, Cable and other facilities
which originate in the Equipment Room and run to the elephone closet on each floor and thereafter
to but not within the premises of the tenant's or occup nts in the Building.

"Information Page": the sheet attached to this Agreerpent as "Page IP",

"inside Wire": wires and other facilities which are USrallY in, or in proximity of, premises of the
tenants or occupants of the Building, and which are un er those persons' or entities' responsibility
and control.

"Lands": the lands occupied by the Building.

"LEC": a local exchange carrier regulated by the CR~C.

"Licensee's Equipment": the Communications Equipfnent and the Connecting Equipment.

"License Fee": the annual sums stated as the License fee on the Information Page.

"Main Distribution Frame": the main distribution rr4me or other physical location for the Cross
Connection of a TSP's Entrance Cable to the In-Buildirg Wire located in the Building.
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"Multi-Dwelling Unit Building": as defined by the ICRTC in Decision 2003-45 constituting a
building with at least two units and at least one unit oqcupied by a tenant

"Owner(s)": the owner or owners from time to time o(the freehold or leasehold title of the Lands,
the Building or either of them. I

"Plans and Specifications": the working drawings, Iplans, specifications, and other applicable
construction or installation plans referred to in Sectioq 7(a).

"Prime": the rate quoted from time to time as its "Prike Rate" for commercial loans by the
Toronto Dominion Bank. I

"Recoverable Costs": the costs and expenses particul rized on Schedule "D" for building services
requested of the Licensor by the Licensee or causal to e Licensee's construction and installation
activities relating to the provision of the Services in the Building. However, Recoverable Costs shall
not include costs that would be incurred by the Licens r in any event, costs that have already been
incurred by the date of execution of this Agreement the costs associated with the negotiation,
management, administration, monitoring and enforce ent of this Agreement or of other agreements
with TSPs, or (except for charges for services identifie in Schedule "D" and provided by the Riser
Manager) fees in relation to a Riser Manager.

"Released Licensee Persons": the Licensee and theIofficers, directors, employees, agents and
contractors of the Licensee.

"Released Licensor Persons": the Licensor and ownr S) and property manager of the Building and
any lender that holds security on the Building, and t respective officers, directors, employees,
agents and contractors, of all and any of them.

"Renewal Term": the renewal tenn(s) noted on the Inronnation Page.

"Riser Manager": a person or entity retained by f he Licensor to provide management and

supervision services for all or part of the raceways, rise s, ducts, conduits, sleeves, communications

pathways (including the Communications Spaces), roo areas and other telecommunications related
facilities in or serving the Building.

"Services": the telecommunications or other commtnications services to be provided by the
Licensee to tenants or occupants in the Building.

"Term": the period of time stated as the Term on the lpformation Page.

"TSP": a telecommunications or other communicatio~s service provider.

2.

GRANT

(a) the Licensor grants to the Licensee for the Tenn, a non-exclusive license:
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(i) to install, operate, maintain, f~ air, improve, replace, and remove, at the
Licensee's sole expense and 'sk, the Entrance Cable, Communications
Equipment, Connecting Equip ent, and Cable;

(ii) to use the Entrance Link, Mai1 Distribution Frame, and Communications

Spaces;

(iii) to connect the Entrance Cable t1the Communications Equipment and to the
Main Distribution Frame; and

connect the Licensee's Equipm,nt to the In-Building Wire and Inside Wire.

(b) The Licensee shall be provided access tt the Lands and Buildings in order to exercise
its non-exclusive license, twenty four ours per day, three hundred and sixty five
days per year subject to:

(i) the Licensor's reasonable securyty requirements;

the notice requirement as provi~ed in Section 9(b); and

an event of Force Majeure as p~ovided in Section 31

(c) The Licensee shall use the Equipment~oom and Deemed Area for the sole purpose
of providing Services to tenants and 0 cupants in the Building. The Licensee is
expressly forbidden to serve other prop rties from the Building.

(d) The Licensor may at any time, require e Licensee, to relocate within the Building
any or all of the Licensee's Equipment, and the Deemed Area. Upon receipt of not
less than one hundred and twenty (1 0) days advance written notice from the
Licensor, (a "Relocation Notice") t e Licensee shall relocate the Licensee's
Equipment and the Deemed Area. Ifth Relocation Notice requires the relocation to
occur within the first two (2) years after the Commencement Date, the Licensor will
be solely responsible for the direct, easonable, out of pocket expenses of the
relocation (the "Relocation Costs"), an if the Relocation Notice does not require the
relocation to occur until after that two ( ) year period, the Relocation Costs will be
shared equally by the Licensor and the icensee unless the relocation is primarily to
accommodate another supplier of Serv ces. In that case, the Licensee will not be
required to pay any part of the reloc tion costs. The Licensor shall permit the
Licensee to effect any relocation using procedure that will ensure that the relocated
equipment is operational for service pri r to discontinuing service from the previous
service location. If a Relocation Not ce is delivered, the Licensee, will, within
fifteen (15) days after its receipt deliv r written notice to the Licensor setting out
particulars of its estimate of the Relocat on Costs and, the Licensor will be entitled to
rely upon that estimate in proceeding 'th the relocation. The Licensor may at any
time within fifteen (15) days after recei t of the Licensee's estimate of the Relocation
Costs rescind its Relocation Notice by iving written notice to the Licensee to that
effect.
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The Licensor makes no warranty or representation that the Equipment Room,
Deemed Area, the Communications S aces or any part of the Building is or are
suitable for the Licensee's use.

(e)

(f) The Licensor may grant, renew or e~ nd similar licenses to other suppliers of
telecommunications services. The Lic se granted by this Agreement is revocable
only in accordance with the express te s of this Agreement.

(g) The Licensee agrees to assist the LiCf sor in improving the space and operating

efficiencies within the Building by und rtaking the following, at the Licensee's cost,

at the request of the Licensor and withi timeframes approved by the Licensor, acting
reasonably:

(i) identifying Existing Equipmen~;

upon reasonable request from ~ e Licensor, to achieve improved space and
operating efficiencies in co nection with specific cases, examining,
identifying and labelling speci c items of Existing Equipment;

(ii)

relocating, reconfiguring and l~prOVing space and operating efficiencies
related to Existing Equipment i accordance with the reasonable requests of
the Licensor, but subject to Sec ion 2(d); and

upon request from the Licenso and with reasonable time to respond in the
circumstances, providing to the Licensor its existing available infonnation on
its Existing Equipment, e.g. c ncerning types of wiring, wiring casings,
materials used in the Existin Equipment, sizes, capacities and other
infonnation, where that other i fonnation may be required having regard to
building code, building safety, re code, fire safety or similar governmental
requirements or the requireme ts of the Licensor's insurers.

(h) The relationship between the Licensor~d the Licensee is solely that of independent
contractors, and nothing in this Agree ent shall be construed to constitute the parties
as employer/employee, partners, joi t venturers, co-owners or otherwise as
participants in a joint or common und king.

3.

FEES

The Licensee agrees to pay the Licen~e Fee to the Licensor annually in advance
without any set-off, deduction or abatt1rnent whatsoever.

(a)

(b) The Licensee shall also pay to the Li1ensor any Recoverable Costs incurred by it
within sixty (60) days after receipt of e ch itemized invoice, without deduction or set
off.

Interest will accrue at that rate of int1rest that is three percent (3%) greater than
Prime on any arrears of Fees payable by the Licensee, and will be payable when
payment of the interest is demanded.

(c)
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Value added taxes and similar taxes StCh as "HST" or "GST" are payable by the
Licensee on all Fees. ""'

4. TERM -OPTION TO RENEW

(a) The Tenn of this Agreement starts on t~e Commencement Date and expires on the
date stipulated on the Infonnation Pag~.

Provided that the Licensee is not in efault of any of its obligations under this
Agreement, this Agreement will autom ticallybe renewed for the Renewal Term(s)
unless the Licensee gives the Licensor at least one hundred and twenty (120) days
written notice prior to the end of the erm or a Renewal Term of the Licensee's
intention not to renew. Each Renewal erm will be governed by the same terms and
conditions set out herein except for: i) any further right to renew, and (ii) the
License Fee, which will increase at the tart of each Renewal Term by a percentage
equal to the percentage of the incre e in the Consumer Price Index from the
Commencement Date or the start of the previous Renewal Term (if any) as the case
may be, to the start of the applicable R newal Term.

5.

The Licensee shall use the Building, Communication Spaces, Deemed Area and the Equipment
Room in the Building solely for the purpose of pro iding Services to the tenants or occupants
situated in the Building. The Licensee must be prop rly certified or licensed by the appropriate
governing bodies to provide its Services. This Agree ent does not provide for the installation or
operation of any forms and types of rooftop communic tions equipment or wireless communications
equipment or Broadcasting.

6. ELECTRIC UTILITIES

Licensee shall be responsible for contracting with and rocuring all electrical services, if any, which
are necessary for the Licensee's Equipment. Licensee hall pay for all costs of meters, sub meters,
wiring, risers, transformers, electrical panels, lightin , air conditioning and other items, if any,
required by Licensor which in Licensor's sole judgeme t, are necessary to accommodate Licensee's
design loads and capacities, including, without limitatio , the installation, operation and maintenance
thereof. Notwithstanding the foregoing, Licensor may. thhold consent for Licensee's installation of
any wiring, risers, transformers, electrical panels, I' ghting, air conditioning systems, or other
Antenna Equipment if, in Licensor's sole judgement, the same are not necessary or would cause
damage or injury to the Building or cause or create a dangerous or hazardous condition or entail
excessive or unreasonable alterations or repairs to the uilding, or would interfere with or create or
constitute a disturbance to other Licensees or occupant of the Building. In no event shall Licensor
incur any liability for Licensor's refusal or withholdi g of consent for Licensee's installation or
modification of, any such electrical facility or Licens e's Equipment.

Licensor shall notify Licensee in advance of any Plat ned utility outages that may interfere with
Licensee's Equipment use but shall not be responsible or any losses, costs or expenses suffered as a
result of any such outages providing reasonable notice f such planned utility outages was provided.
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Licensor has no obligation to provide emergency or "b~ckup" power to Licensee. Any provision of
emergency or "backup" power shall be the sole respoqsibility of Licensee

7. CONSTRUCTION

(a) Subject to what is stated below, prior t performance of any work, or the making of
any installation, and prior to changes, al erations or upgrades to any existing work or
installation in the Building, the Licens e shall, at its sole cost and expense, prepare
and deliver to the Licensor working dra ings, plans and specifications for the work
or installation detailing the type, size an location of the Licensee's Equipment that is
proposed to be installed, altered or rem ved, the Communication Spaces to be used
by the Licensee and the Deemed Ar , all specifically describing the proposed
construction and work. All working rawings, plans and specifications must be
prepared in accordance with applicable ngineering standards, and will be considered
as part of the Plans and Specificatio s when they have been approved by the
Licensor, in writing. No work shall co mence until the Licensor has approved, in
writing, the working drawings, plans d specifications, and any other applicable
construction or installation plans. The Licensor's approval of Plans and
Specifications is not deemed a represen ation that the Licensee's Equipment will not
cause interference with other syste s in the Building or that the Plans and
Specifications comply with applicable I ws, rules or regulations. That responsibility
shall remain with the Licensee. Despi e what is stated above, only an initial "Bay
Layout" will be required in respect of e uipment intended to be installed in the racks
installed inside the Deemed Area and technical specifications in respect of that
equipment will not be required to be p ovided other than specifications relating to
heat generated by the equipment and el ctrical consumption.

(b) The Licensee warrants that, except for tte Existing Equipment, the installation of the
Licensee's Connecting Equipment, E trance Cable and Cable shall be in strict
compliance with the approved Plans an Specifications.

(c) The Licensee agrees that installation a~d construction shall be perfonned:

(i) in a neat, responsible, and good I and work like manner;

strictly consistent with such re~onable requirements as shall be imposed by
the Licensor and communicate9 in advance to the Licensee in writing;

in accordance with all applicablF laws, rules and regulations; and

using only contractors apprOf d in writing by the Licensor (it being
acknowledged that, without Ii itation, a lack of or incompatible union
affiliation of a contractor is a reasonable basis for failing to approve a
contractor).

(d) The Licensee shall label each Cable inStalled by the Licensee on or after the date of
this Agreement in the Communication Spaces, in each telephone closet through
which the Cables pass, and, in addition at any intervals and at additional locations
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that the Licensor might reasonably r~quire.
approved by the Licensor acting reaso~ably.

The labelling will be in a format

(e) The Licensee shall obtain, at its sole ost and expense, prior to construction and
work, any necessary permits, license and approvals, copies of which will be
delivered to the Licensor prior to com encement of construction and work. The
Licensee's Equipment shall comply wit all applicable standards including safety, as
may be periodically revised by any overning body with jurisdiction over the
Licensee's operations.

(f) The Licensee shall not, during constru1 tion or otherwise block access to or in any
way obstruct, interfere with or hindert e use of the Building's loading docks, halls,
stairs, elevators, the sidewalks around he Building or any entrance ways.

(g) The Licensee may amend or SUPPleme
f the Plans and Specifications approved by

the Licensor, from time to time, with he written consent of the Licensor, for the

purpose of serving tenants and occupa of the Building. All terms and conditions
of this Section 7 shall apply.

(h) Prior to the installation of any ad itional Licensee's Equipment under this
Agreement, the Licensee will also prov de to the Licensor whatever information the
Licensor reasonably requires concerni g types of wiring casings, materials used in
the Licensee's Equipment, sizes, capa ities and other information which may be
required having regard to building co e, building safety, fire code, fire safety or
similar governmental requirements or he requirements of the Licensor's insurers.
From time to time at reasonable interva s, the Licensor may require the Licensee to
update the information referred to bove in connection with the Licensee's
Equipment and the Licensee will compl te the update by confirmation in writing no
later than ten (10) Business Days after Otten request.

8. COVENANTS

(a) The Licensee covenants as follows:

(i) The Licensee shall, at its sOlet Ost and expense, maintain and repair the
Deemed Area and the Licensee s Equipment in proper operating condition
and maintain them in satisfacto condition as to safety.

(ii) The Licensee shall, at its sole ost and expense, repair any damage to the
Building, Communications Sp ces and any other property owned by the
Licensor or by any lessee or icensee of the Licensor or by any other
occupant of the Building wher such damage is caused by the Licensee or
any of its agents, representative, employees, contractors, subcontractors, or
invitees. If the Licensee fails t repair or refinish the damage, the Licensor
may repair or refinish such da age and the Licensee shall reimburse the
Licensor all costs and expenses. cuffed in such repair or refinishing, plus an
administration fee equal to fifte n percent (15%) of those costs.
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The Licensee shall not interfer with the use and enjoyment of the Building
by the Licensor or by lessees, or licensees of the Licensor or tenants or
occupants of the Building or 0 er buildings. If such interference occurs, the
Licensor may give the Licensee written notice thereof and the Licensee shall
correct same as soon as possi e but not more than forty-eight (48) hours
after receipt of notice. If the icensee fails to correct the conditions after
proper notification, the Licens r may take any action the Licensor deems
appropriate to correct the condi ions, all at the cost of the Licensee, plus an
administration fee equal to fift n percent (15%) of those costs.

The Licensee's Equipment shall not disrupt, adversely affect, or interfere with
other providers of communicat ons services in the Building, the Building's
operating, elevator, safety, secu .ty, or other systems, or with any tenant's or
occupant's rights of enjoyment, including their respective use or operation of
communications or computer evices or with the systems, facilities, and
devices situated in neighbourin properties. The Licensee shall correct such
interference as soon as possible ut not more than forty-eight (48) hours after
receiving written notice of suc interference.

The Licensee will comply with~ l Building rules, as periodically adopted by

the Licensor acting reasonabl , and will cause its agents, employees,

contractors, invitees and visito to do so.

(v)

The Licensee will comply ith all applicable rules and regulations'
periodically issued by any a all governing bodies pertaining to the
installation, maintenance, ope tion and repair of the Deemed Area, the
Equipment Room, the Licensee' Equipment and In-Building Wire, including
the Licensee's provision ofS ices.

The Licensee will not encumbe , charge, grant a security interest in respect
of, or otherwise grant rights in f1 vour of third parties in respect of any part of
the In-Building Wire. Despite t e foregoing, the Licensor acknowledges and
agrees that the Licensee is perm. cd to allow other local exchange carriers to
connect to and use copper In- uilding Wire under its responsibility and
control and conversely, to conn t to and use copper In-Building Wire under
the control and responsibility 0 other local exchange carriers, at no cost.

Subject to Schedule "B", excep~ as required or mandated by the CRTC, the
Licensee will not permit any oth~r TSP to co-locate equipment in its Deemed
Area nor will it permit any third party supplier to Cross Connect to any of the
Licensee's Equipment or to use ,ny part of the Licensee's Equipment for the
purpose of providing telecomm~nication or similar services to customers in
the Building. I

(viii)

The Licensee will not use any p~rt of the Licensee's Equipment as a network
hub facility, switch hotel, switc~ node, or similar facility that functions as an
integral part of a network whet'f disruption of the operation or use of the
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Licensee's Equipment or any p rt of it would have the effect of disrupting
service to persons outside of the Building. Despite the foregoing or anything
else contained in this Agreem nt to the contrary, and unless agreed to in
writing by the Licensee in its sole discretion, the Licensee shall not be
required to use the services of a y Riser Manager or any other third party for
any In-Building Wire.

(x) The Licensee will strictly comF Y with all occupational health and safety

legislation, Workers' Compen ation legislation, and other governmental

requirements relating to perro ance of work and adherence to safety
standards, as applicable.

If the Licensor elects to retain a Riser Manager, the Licensee will, to the
extent directed by the Licensor i) recognize the Riser Manager as the duly
authorized representative of th Licensor, and (ii) abide by all reasonable
policies, directions and decisio of the Riser Manager pertaining to matters
such as the use of Communi ation Spaces and other areas within the
Building, and the installation a d operation of equipment having regard to
safety, operational and building ntegrity concerns. Despite the foregoing or
anything else contained herein t the contrary, and unless agreed to in writing
by the Licensee in its sole discre ion, the Licensee shall not be required to use
the services of any Riser Ma ager or any other third party for any In-
Building Wire.

(b) The Licensor covenants:

(i) To operate, repair and maintaint he Building and Building systems and the
Lands in a safe and proper 0 erating condition and in accordance with
accepted building industry stan rds;

That any consent or approval orthe Licensor pursuant to the tenus of this
License shall not be unreasonabl withheld, conditioned or delayed, except as
is expressly provided for;

Subject to the Licensee rei ursing the Licensor for the Licensor's
reasonable costs in doing so, a d subject to payment to the Licensor of an
administration fee of fifteen per ent (15%) of those costs, to cooperate with
the Licensee to the extent reas nable in obtaining all necessary consents,
permits and authorizations a may be required for the Licensee's
construction, installation and op rations provided for in this Agreement, in or
in respect of the Building; and

If the operation of the Licensee' Equipment or the provision of the Services
is interfered with by the operati n of other equipment or by the activities of
third parties in or in respect of t e Building, the Licensor shall, to the extent
that it is commercially reasonab e, upon being provided by the Licensee with
written notice and reasonable particulars concerning the nature of the



interference, extend reasonabl~efforts to assist the Licensee in obtaining
removal or amelioration of th interference within a time frame that is
appropriate having regard to th nature and extent of the interference.

9. ACCESS

.(a) The Licensee's authorized representati es may have access to the Equipment Room
at all times during normal business hou s, and at other times as agreed by the parties
in advance, for the pwposes of install ng, maintaining, operating, improving and
repairing the Licensee's Equipment. The Licensor will give the Licensee's
authorized employees or properly auth rized contractors, subcontractors, and agents
of the Licensee ingress and egress to the Lands, Building and-Communications
Spaces including non-exclusive use of n elevator during normal business hours, and
at other times as agreed by the parti s in advance. However, only authorized
engineers, employees or properly autho 'zed contractors, subcontractors, and agents
of the Licensee, other authorized regula ory inspectors, or persons under their direct
supervision and control will be permi ed to enter the Building, Communications
Spaces, Equipment Room, or other reas in the Building and only upon the
conditions set forth in this Agreement. The Licensee shall be fully responsible for
the acts or omissions of its employee or other authorized persons invited on its
behalf to enter the Communication Sp es, Equipment Room, or other areas in the
Building.

(b) Except in the event of an emergency an as described below, the Licensee will give
at least twenty-four (24) hours noti e to the Licensor of its intent to enter
Communications Spaces. At the time t at notice is given, the Licensee shall inform
the Licensor of the names of the person who will be accessing the Communications
Spaces, the reasons for entry, and the ex ected duration of the work to be performed.
For routine service activations and r pair visits to the Building during normal
business hours for which purposes the Licensee requires access without advance
notice in order to meet its CR TC-mand ted service provisioning and service repair
intervals this notice may be given at th time of the entry, to the security person, or
other person designated for that purpos by the Licensor. Any person who accesses
the Building Communication Spaces, r any other part of the Building which the
Licensor designates outside of norma business hours, may be required by the
Licensor to be accompanied by a repre entative of the Licensor designated for that
purpose and the cost of providing this £ of accompaniment or supervision will be
paid by the Licensee to the Licensor bas d on hourly wage and employment cost plus
an administration fee of fifteen percent 15%). This escort fee shall not apply if it is
recovered from tenants through the ope ting costs of the Building charged to them
under their leases. In the event of an emergency, the Licensee shall give to the
Licensor as much advance notice as r asonably possible of its intent to enter the
Communications Spaces and, within fiv (5) Business Days following the entry, shall
provide to the Licensor a written report detailing the nature of such emergency, the
corrective actions taken, ~nd any other elevant information.
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(c) Nothing in this Agreement shall prohi it or otherwise restrict the Licensor and its
representatives from having access to and to enter upon and into the Equipment
Room or any Deemed Area for the purp se of inspections, conducting maintenance,
repairs and alterations which the Lice sor wishes to make in connection with the
Building, or to perform any acts relat d to the safety, protection, preservation, or
improvement of the Equipment Room Deemed Area, or the Building or for such
other purposes as the Licensor consid rs necessary. The Licensor will, however,
except in case of an emergency, give t e Licensee at least twenty-four (24) hours
advance notice before entry into the emed Area and will be accompanied by a
representative of the Licensee if the Li ensee makes a representative available for
that purpose within forty-eight forty-ei ht (48) hours of the Licensee's receipt of the
Licensor's notice.

10. INSURANCE

(a) The Licensee shall maintain in force, at its exp nse, during the Term of this Agreement and
any Renewal Term, a policy of Commercial Gener I Liability Insurance issued by an insurer
acceptable to the Licensor, acting reasonably, insuring the Licensee and, as additional insureds, the
Licensor, the Owner( s), any property manager or any I nder that holds security on the Building that
the Licensor may reasonably designate by written not ce, only in respect of matters related to the
operations of the Licensee in the Building, with a co bined single limit of at least Ten Million
Dollars ($10,000,000.00) per occurrence for bodily inj or death or physical damage to tangible
property including loss of use, physical damage to the uilding and tangible property of the Licensor
in the Building or bodily injury or death of the Licens r's employees, or bodily injury or death or
physical damage to tangible property suffered by any of the customers of the Licensee and their
employees in the Building. The Licensee's liability ins rance may be composed of any combination
of a primary policy and an excess liability or "umbrella' insurance policies, will contain owners' and
contractors' protective coverage, standard non-owned utomobile coverage, contingent employer's
liability insurance, a cross liability and severability f interests clause, and be written on an
occurrence basis.

(b) The Licensee will also maintain (i) an automob Ie liability insurance policy, and (ii) all risk
property insurance on the Licensee's Equipment w th a sufficient insured limit to cover its
replacement cost and with a waiver of subrogation aga nst the Licensor from the property insurers
or, alternatively, the Licensee may self insure for t e full replacement cost of the Licensee's
Equipment.

(c) The Licensee's Commercial General Liability if urance shall be primary insurance insofar as
the Licensor, and the Licensee are concerned, with any other insurance maintained by the Licensor
being excess and non-contributing with the insuranc of the Licensee required hereunder with
respect to the extent of the negligence of Licensee an those over whom it is responsible in law.

(d) The Licensee shall provide proof of such insur ce to the Licensor prior to commencement
of any construction and notify the Licensor, in writi g, that a policy is cancelled or materially
changed to the detriment of the Licensor at least thi (30) days prior to such cancellation or
material change. Annually, on the anniversary of the C mmencement Date, or upon renewal of the
respective policies as the case may be, the Licensee sha I provide proof of such insurance in the form
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of insurance certificates signed by the Licensee's inf rance brokers or its insurers' authorized

representatives and in form, content, and detail consist nt with the standard developed by ACORD

(Association of Cooperative Operations, Research d Development) to the Licensor, acting
reasonably.

(e) The Licensor will maintain all risk property in~urance on the Building.

(t) The Licensee will obtain, if applicable, bOile~ and machinery insurance on a repair and

replacement basis on all equipment owned or leased b the Licensee or owned by others, but in the

care, custody or control of Licensee and located withi the Equipment Room.
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11. RELEASE BY LICENSEE
~(a) In no event will the Licensor be Ii ble to the Licensee and the Licensee releases

the Licensor and all Releasees (a hereinafter defined) for:

(i) any damage to the LiCtnsee,s Equipment, Equipment Room, and
Deemed Area or loss of, access to or use of such property (provided
there will be no denial f access to Licensee except in accordance
with this Agreement);

(ii) the quality, adequacy, c mpatibility or sufficiency of any Building
Communication Spaces rovided to the Licensee hereunder, it being
acknowledged by the icensee that all Building Communication
Spaces are provided ''as s" and "where is", the use of which is at the
sole risk of the Licensee

the activities of any ~ ird party, under the tenns of another
telecommunications acc ss license or similar agreement, whether or
not the party has been es orted while within the Building;

any claims resulting frO~ lightning or other electrical current passing

through the Building 0 facilities that cause any damage to the

Licensee's Equipment 0 result in the interruption of any service by
the Licensee;

(v) the inadequacy of any u ility service, or the loss of or the failure to
provide any utility serv ce save and except for the failure of the
Licensor to provide reas nable prior written notice in accordance with
Section 6. The Licens e acknowledges that interruptions in the
supply of any services, systems or utilities are not uncommon in
office buildings and th Licensee further acknowledges that any
sensitive Equipment in a d on the Building will be protected by the
Licensee from any failur in supply or interruptions through the use of
a UPS system, surge prot ctors and other appropriate safety systems;
or

any damage, loss, cost or expense (whether below deductibles or not)
which arises from dama e to or loss of or use of property referred to
in subparagraph 1 1 (a)(i) or damage to property in respect of which
the Licensee maintains p operty insurance coverage or is required to
maintain property insu nce in accordance with the terms of this
Agreement, whether the property insurance is provided by a third
party insurer or the Lice see self insures, it being acknowledged that
the Licensor, in requirin the Licensee to maintain property insurance
or to self-insure, as provi ed above, does so with the intent that losses,
regardless of how caused are intended to be covered by that property
insurance or self-insuran e without any subrogation, claim or other
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claim associated with tht loss or damage being brought against the
L"lcensor. "K"'

(b) This release extends to any acts r omissions of the Licensor but not to any
negligent, grossly negligent or wi ful acts or omissions of the Licensor except
that for damage, loss, cost or ex ense referred to in subparagraph 1 I (a)(vi)
above, Licensor will only be res onsible for any grossly negligent or wilful
acts or omissions of Licensor.

(c) Indemnity

(i) Subject to Sections 12 and 14 the Licensee agrees to (a) defend, or, at
Licensee's sole option, settle, a d (b) pay any final judgment entered or final
settlement agreed upon in conn ction with, any and all claims, demands and
costs for damage and injury, ncluding death, to the person or tangible
property of any person, firm or orporation (except for the Licensor and its
employees), including by any Customer, against the Licensor and the
Releasee, arising out of the Lic nsee' s use of or operations in the Deemed
Area, the Building and the Lan s, except that neither the Licensor nor any
Releasee will be so indemnified r held harmless where the damage or injury
arises out of the Licensor's own negligence or wilful misconduct. Licensee
shall have the obligation and "ght to control and direct the investigation,
preparation, defence and sett ement of the claim, and Licensor shall
reasonably cooperate with Lice see in the defence of the claim, including
appearing as a witness, if necess ry and providing statements, documents and
other evidence, at Licensee's ex ense. Licensor shall provide Licensee with
prompt written notice of any cl im to be defended and/or settled under this
subparagraph II(c)(i). Licens r shall have the right to participate in the
defence of any such claim with i s own counsel, provided that Licensor shall
be responsible for all costs asso iated with the defence of such claim by its
counsel, unless:

A Licensee or its couns{ detennines that it is inappropriate for
Licensee's counsel to re resent both Licensor and Licensee in regard
to such claim; or

B.

Licensee fails to or Will~ot defend Licensor in regard to such claim
or settle such claim afte Licensor has given Licensee 10 days prior
written notice requestin that Licensee commence a defence or settle
such claim.

(ii) Subject to Sections 1 1 (a) and ( ) and Section 14, the Licensor agrees to (a)
defend, or, at Licensor's sole 0 tion, settle, and (b) pay any final judgment
entered or final settlement agr ed upon in connection with, any and all
claims, demands and costs for mage and injury, including death, to the
person or tangible property of a y person, firm or corporation (except for the
Licensee and its employees), ag inst the Licensee and the Released Licensee
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Persons arising out of the Lic nsor's operations in the Building and the
Lands, except that the Licensee will not be so indemnified or held harmless
where the damage or injury ari es out of the Licensee's own negligence or
wilful misconduct. Licensor s all have the obligation and right to control
and direct the investigation, pre aration, defence and settlement of the claim,
and Licensee shall reasonably c operate with Licensor in the defence of the
claim, including appearing a a witness, if necessary and providing
statements, documents and othe evidence, at Licensor's expense. Licensee
shall provide Licensor with p ompt written notice of any claim to be
defended and/or settled under his subparagraph I 1 (c)(ii). Licensee shall
have the right to participate in he defence of any such claim with its own
counsel, provided that Licensee shall be responsible for all costs associated
with the defence of such claim y its counsel, unless:

A.

Licensor or its couns11 detennines that it is inappropriate for
Licensor's counsel to re resent both Licensor and Licensee in regard
to such claim; or

B, Licensor fails to or Willf ot defend Licensee in regard to such claim
or settle such claim afte Licensee has given Licensor 10 days prior
written notice requestin that Licensor commence a defence or settle
such claim.

(iii) Any and all release and indemni clauses which are included in the License
for the benefit of the Licensor ar intended also to benefit the Affiliates of the
Licensor, each owner of the uilding and the Lands, mortgagees and
property managers of the Lice sor or such owners, the Affiliates of each
owner that are related to the ope tion of the Building, as well as the officers,
directors, shareholders, employes, agents, of the Licensor and of each one
of such other persons for whom 11 or any of them is or are in law responsible
(individually, the "Releasee" an collectively, the "Releasees"), and, for the
purposes of such clauses, the Li ensor is hereby acting as agent or trustee on
behalf of and for the benefit of he Releasees.

The indemnities and releases in this settion shall survive the expiration or
termination of this Agreement.

(b) "Customer" means a tenant or occupa~t of premises in the Building who
purchases or subscribes for services fro~ the Licensee.

12. RELEASE BY LICENSOR

The Licensor releases the Licensee in respect of any d mage, loss, cost or expense (whether below
deductibles or not) which arises from damage to Licens r's property in respect of which the Licensor
maintains property insurance coverage or is required t maintain property insurance in accordance
with the terms of this Agreement, whether the property "nsurance is provided by a third party insurer
or the Licensor self-insures, it being acknowledged th t the Licensee, in requiring the Licensor to
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maintain property insurance or to self-insure, as provi d above, does so with the intent that losses,
regardless of how caused, are intended to be covered y that property insurance or self-insurance
without any subrogation, claim or other claim associ ted with the loss or damage being brought
against the Licensee. This release extends to any acts or omissions of the Licensee but not to any
grossly negligent or wilful acts or omissions of the Li ensee.

13.

LIENS

The Licensee shall be responsible for the satisfaction r payment of any liens for any provider of
work, labour, material or services claiming by, throu or under the Licensee. The Licensee shall
also indemnify, hold harmless and defend the Lice sor and Owner(s) against any such liens,
including the reasonable fees of the Licensor's solicitor. The provisions of this Section shall survive
termination of this Agreement. All such liens shall b removed within five (5) Business Days of
notice to the Licensee to do so. The Licensor may, at t e cost of the Licensee, pay money into court
to obtain removal of a lien if the Licensee fails to do s , as required, and the Licensee will pay the
cost to the Licensor including the amount paid into Co , plus an administration fee equal to fifteen
percent (15%) of such amounts as are paid by the Lic sor.

14. CONSEQUENTIAL DAMAGES -EXPANDED ME~INGS -AGENCY AND TRUST

(a) Neither the Licensor nor the Releasee nor the icensee nor the Released Licensee Persons
will be liable to the other (regardless of any other pro ision of this Agreement), in respect of any
indirect, special, incidental or consequential damages fLicensor, Releasee, Licensee or Released
Licensee Persons, including loss of revenue, loss of pr fits, loss of business opportunity or loss of
use of any facilities or property, even if advised of the ossibility of such damages and whether or
not such loss or claim may have arisen out of the negl gence (including, without limitation, gross
negligence) of the Licensor, the Releasee, the License or any Released Licensee Persons.

(b) Wherever a release is provided for under this Ateement in favour of the Licensor, it will be
deemed to include the Releasees. The Licensor act as agent or trustee for the benefit of the
Releasees, and each of them, to allow them to enforc the benefit of this provision as well as the
benefit of each release clause in this Agreement that i intended to benefit them.

(c) Wherever a release is provided for under this A eement in favour of the Licensee, it will be
deemed to include the Released Licensee Persons. e Licensee acts as agent or trustee for the
benefit of the Released Licensee Persons, and each of t em, to allow them to enforce the benefit of
this provision as well as the benefit of each release cause in this Agreement that is intended to
benefit them.

15. ASSUMPTION OF RESPONSIBILITY AND CONT~OL

The Licensor reserves its right, consistent with the apPi cable decisions and rulings of the CRTC, to
request the Licensee to transfer responsibility and con I of its In-Building Wire. Such transfer shall
be at the sole discretion of the Licensee and on terms a d conditions acceptable to the Licensee. If
the Licensor assumes responsibility and control ofIn-B ilding Wire installed by the Licensee, it will
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be entitled to recover the reasonable costs of its m~intenance and management to the extent
permitted by the CR TC. I

16. ASSIGNMENT, SUBLICENSING, ENCUMBERINQ, SHARING OF SPACE AND EQUIPMENT BY
THE LICENSEE I

(a) The Licensee shall not assign this Agre ment in whole or in part without obtaining
the prior written consent of the Licens r which consent may not be unreasonably
withheld. Despite what is stated above, he Licensee may assign its rights under this
Agreement, on a bona fide basis, to an ffiliate without the prior written consent of
the Licensor, to a purchaser of substanti lly all of the assets of the Licensee if: (i) the
assignee executes an agreement with t e Licensor to be bound by the terms of this
Agreement and agrees to pay the re onable costs of the Licensor incurred "in
connection with the preparation, negoti tion and finalization of that agreement; (ii)
the assignee agrees in the agreement re erred to above, that should it cease to be an
Affiliate of the Licensee, an assignment in respect of which the Licensor's consent is
required as provided above will be c nsidered to occur; and (iii) the assignee
provides to the Licensor those reasonab e particulars which the Licensor requires in
order to satisfy itself concerning the re irements stipulated above, and provides to
the Licensor reasonable advance notice to enable it to prepare, negotiate and obtain
the execution of the agreement ment oned above and to satisfy itself that the
requirements stipulated above are satis led.

(b) No assignment whether to an Affiliate t otherwise, shall release the Licensee from
any liability or obligation under this greement, unless the Licensor provides a
release in writing.

(c) Subject to Schedule "B", except as r quired or mandated by the CRTC and as
provided for in this Agreement, the Lic see will not sublicense, co-locate, share the
use of, or otherwise provide the ben fit of this Agreement to any third party
telecommunication provider or other c mmunication service provider and will not
mortgage or encumber its rights und this Agreement in favour of any lender
without the Licensor's consent.

(d) Despite what is stated above, the Licens e will be permitted to assign its rights under
this Agreement to a bona fide lender, as ollateral security for any bona fide, secured
financing of all or part of its business u dertaking. However, this permission does
not imply or allow the inference that t e Licensor waives, or is willing to forbear
from the exercise of its remedies under his Agreement, should an Event of Default
occur, nor that any lender will have any eater rights than the Licensee in respect of
this Agreement, including but not limit to the restrictions set out in this Section 16.

17. HAZARDOUS MATERIALS

The Licensee shall not install, bring upon, or use any~azardous Substance into or on the Building
exc~pt telecommunication~ equipment ~atteri~s in a ~n~er and in qu~ntities as necessary fo~ t~e
ordInary performance of LIcensee's busmess m the B tldmg, and provIded that any such use IS m
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compliance with all applicable laws. The Licensee sh 11 indemnify and hold the Released Persons
and any party the Licensor is responsible for at law, h less from any claim, loss, cost, damage, or
expense resulting from any breach regarding the inst llation or use of any Hazardous Substance
brought into or on the Lands or Building by the Lice see, including any and all costs incurred in
remedying such breach.

18.

EVENTS OF DEFAULT -TERMINATION REMEqIES

(a) Each of the following events shall be I deemed to be an Event of Default by the
Licensee under this Agreement: :Jj~'

(i) the Licensee defaulting in the
~ ayment of any License Fee, amount, or

portion thereof, or other sum of oney due to the Licensor and such default

continues for more than Five (5 Business Days, after written notification of
such default by the Licensor to he Licensee;

there is interference with the tel communications or computer equipment of
the Licensor, any tenant, or any other occupant of the Building or any other
telecommunications or comput devices provided in the Building by reason
of, or as a result of, the inst lation, operation, maintenance, repair, or
removal of the Licensee's Equi ment, which interference is not cured within
forty-eight (48) hours of the icensee's receipt of written notice by the
Licensor of such interference;

the revocation of the Licensee~s pennission to provide regulated or non-
regulated telecommunications s rvices by any governing entity authorized to
pennit or regulate the Licensee's providing of such services;

the Licensee's becoming insolv t, or the filing, execution, or occurrence of a
petition in bankruptcy or othe insolvency proceeding by or against the
Licensee; or an assignment fo the benefit of creditors; or a petition or
proceeding by or against the icensee for the appointment of a trustee,
receiver or liquidator of the Lice see or of any of the Licensee's property or a
proceeding by any govemmen I authority for the dissolution or liquidation
of the Licensee;

(v) the appointment of a receiver, r1 ceiver and manager, or other representative
in connection with any defaul by the Licensee under any loan or debt

obligation;

the ceasing of the Licensee to c,rry on business in the ordinary course; and

if the Licensee shall default in ~ e observance or performance of any of the
Licensee's other obligations u der this Agreement and such default shall
continue for more than ten (10) Business Days after written notification of
such default by the Licensor to he Licensee.
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Upon or after the occurrence of an ~ent of Default the Licensor may elect to
terminate this Agreement without limi~ing its other remedies.

If the Licensor shall default in the bservance or perfonnance of any of the
Licensor's other obligations under this greement and such default shall continue for
more than ten (10) Business Days afte written notification of such default by the
Licensee to the Licensor, the Licens e may tenninate this Agreement without
limiting its other remedies.

19. RESTORATION OBLIGATIONS

(a) At the expiration or earlier termination of this Agreement the Licensee shall, at the
Licensee's sole cost and expense, with ut liens, remove the Entrance Cable, and all
other items of the Licensee's Equipm nt except any part of it that by agreement
between the Licensee and the Licensor as been acquired by the Licensor, and all of
the Licensee's personal property from he Building. This obligation to remove the
Entrance Cable and all other items oft e Licensee's Equipment shall be subject to
any CRTC-mandated obligations upo the Licensee to provide services to other
TSP's. If any property that is require to be removed is not so removed within
twenty (20) Business Days after the te ination, the property may, at the Licensor's
sole option, (i) be removed and stored b the Licensor at the Licensee's expense (and
the Licensee will pay an administratio fee equal to fifteen percent (15%) of the
expense), or (ii) become the property fthe Licensor without compensation to the
Licensee. As of the date of such remov I, neither party shall have any claim against
the other, except for claims or obligati ns that may have arisen or accrued prior to
such termination or arise by reason of th Licensee's Equipment and other equipment
or property removal, which claims or 0 ligations shall survive such termination. The
Licensee further covenants, at its sole cost and expense, to repair or refinish all
damage caused by the operation or re oval of the Licensee's Equipment. If the
Licensee fails to repair or refinish any uch damage, the Licensor may, in its sole
discretion, repair or refinish such da age and the Licensee shall reimburse the
Licensor of all costs and expenses incu ed in such repair or refinishing and will pay
to the Licensor an administration fee eq al to fifteen percent (15%) of the cost. The
Licensee will provide to the Licenso upon completion of the removal of the
Licensee's Equipment an engineer's rep rt confirming completion of the removal in
accordance with this Agreement.

(b) If due to CR TC mandated obligations u on the Licensee to provide services to other
TSPs, the Licensee is not required by S tion 19( a) to remove the Entrance Cable or
other items of the Licensee's Equip ent ("Exempted Items") then despite the
expiration or termination of the Term f this License, all of the obligations of the
Licensee under this Agreement will co tinue in full force and effect except that the
obligation to pay the License Fee will b suspended so long as the Licensee does not
provide Services. That situation will co tinue (subject to the sentence following this
one) until the Licensee's CR TC mandat d obligations end and the Licensee removes
the Exempted Items and restores dama e as provided in Section 19(a). So long as,
and to the extent a third party assumes esponsibility and control of the Exempted
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Items, and the third party is bound by ~ elecommunications access agreement with
the Licensor, or a successor of the Lice sor, the Licensee will be exempted from the

obligation to remove the Exempted Ite s.

20. LICENSOR'S ALTERATIONS

Despite anything else in this Agreement, the Licens r may, at any time, make any changes in,
additions to or relocations of any part of the Building; ay grant, modifyortenninate easements and
any other agreements pertaining to the use or mainten nce of all or any part of the Building, may
close all or any part of the Building to such extent as th Licensor considers necessary to prevent the
accrual of any rights in them to any persons; and the Li ensor may also make changes or additions to
the pipes, ducts, utilities and any other building servi es in the Building (including areas used or
occupied by the Licensee) which serve any part of the uilding. No claim for compensation shall be
made by the Licensee by reason of any inconvenienc , nuisance or discomfort arising from work
done by the Licensor but the work will be done as exp ditiouslyas is reasonably possible.

21. NOTICES

Any demand, notice or other communication to be mad by given in connection with this Agreement
shall be in writing and shall be deemed received by th recipient on the date of delivery, provided
that delivery is made before 5:00 p.m. on a Business y, failing which receipt shall be deemed to
have occurred the next following Business Day. Unti notified of a different address, as provided
herein, all notices shall be addressed to the parties as ipulated on the Information Page. Notices
given by electronic means will not be considered to h ve been given in writing.

22. LICENSEE'S EQUIPMENT TO REMAIN PERSON~L PROPERTY

Except as otherwise provided in this Agreement, the Ll~ensee's Equipment, Entrance Cable and In-
Building Wire shall remain personal property of the Li ensee although it may be affixed or attached
to the Building, and shall, during the Term of this Agr ement, or any Renewal Term, and upon the
expiration of this Agreement belong to and be remova Ie by the Licensee.

23. LICENSE ONLY

This Agreement creates a non-exclusive license onl and the Licensee acknowledges that the
Licensee does not and shall not claim any interest or e tate of any kind or extent whatsoever in the
Building, Communications Spaces, or Equipment oom by virtue of this Agreement or the
Licensee's use of the Building, Communications Sp ces or Equipment Room. The relationship
between the Licensor and the Licensee shall not be dee ed to be a "landlord-tenant" relationship and
the Licensee shall not be entitled to avail itself of any. ghts afforded to tenants at law.

24. LIMIT A TION OF LIABILITY

The obligations of the Licensor under this Agreement s all no longer be binding upon the Licensor if
the Licensor or Owner( s) sells, assigns or otherwise tra sfers its interest in the Building as owner or
lessor (or upon any subsequent licensor or owner aft r the sale, assignment or transfer by such
subsequent licensor). If there is such a sale, assignmen or transfer, the Licensor's obligations shall
be binding upon the grantee, assignee or other trans ree of the interest, and any such grantee,
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assignee or transferee, by accepting such interest,t Shall be deemed to have assumed those
obligations. A lease of the entire Building shall be d emed a transfer within the meaning of this

Section. For greater clarity, nothing in this Section reI ases the Licensor from any liability(ies) that
may arise prior to the date of such sale, assignment or transfer herein.

25. SPECIFIC TERMINATION RIGHTS

In addition to the other termination rights provided to10 in this Agreement, either party may elect to

terminate this Agreement in each of the following circ mstances, subject to giving at least thirty (30)
days' prior written notice to the other party:

(a) where the Building has been destroye1or damaged to such an extent that it is not
feasible to repair it within a period of ne hundred and eighty (180) days after the
damage;

(b) where the Deemed Area or the Commurications Spaces become damaged and, it is
not feasible to restore them within nine~ (90) days after the damage;

(c) where the Building is expropriated by 4 lawful authority;

(d) where the Licensor wishes to redevel~' or otherwise alter the Building in such a
manner as to, in the Licensor's opini n, make the relocation of any part of the
Deemed Area or the Licensee's Equip ent not feasible;

(e) the Licensee no longer provides Licensfe's Services in the Building;

(f) the Licensee is unable to secure, on te s and conditions reasonably satisfactory to
it, all necessary consents, approvals, ennits and authorizations of any federal,
municipal or other governmental autho .ty having jurisdiction over the provisioning
of Licensee Services or any other m tiers required by the Licensee to provide
Licensee Services; or

(g) the Building is no longer a "Multi-Dwel'ing Unit Building" as defined by the CRTC.

26. ESTOPPEL CERTIFICATES

The Licensee will provide to the Licensor from time t time, within ten (10) Business Days of the
Licensor's written request in each case, at no cost to th Licensor, a statement duly executed by the
Licensee confirming that this Agreement is in good st ding confirming, the Fees payable and the
Fees actually paid to any date specified by the L censor for the statement confirming the
Commencement Date, the Term, any Renewal Term to which it claims to be entitled, and any other
information that the Licensor reasonably requests pe ining to this Agreement or Building.

27. LICENSOR'S AUTHORITY

OPGI Management Limited Partnership represents~hat it has full authority to execute this
Agreement on behalf of the Owner(s). The obligations fthe Licensor under this Agreement are the
obligations of the Owner(s) and not OPGI Manageme t Limited Partnership.
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28. SEVERAL OBLIGATIONS -NON-REcOURSE

The liability of each of the Owner(s) where there are mpre than one, is several and not j oint, or joint
and several and is limited to the interest of the Owner(s) from time to time in the Building.

29. ENTIRE AGREEMENT

The tenus and conditions contained in this Agref ent supersede all prior oral or written
understandings between the parties and constitute the tire agreement between them concerning the
subject matter of this Agreement. This Agreement s all not be modified or amended except in
writing signed by authorized representatives of the pies.

LICENSEE'S REPRESENTATION30.

The Licensee represents to the Licensor and ackno ledges that the Licensor relies upon this
representation and would not have entered into this A eement but for that representation, that, the
construction, design and operation of the Licensee's quipment includes back-up, redundant and
"fail safe" features so that the risk of damage, malfunct on or disruption of the Licensee's Equipment
disrupting service to customers or other third parties u ilizing that network and equipment (except
for telecommunication services between (i) the cust mers of the Licensee or the customers of
telecommunication service providers that lease local oops from the Licensee to serve customers
within the Building and (ii) persons communicating "th those customers) is minimized.

FORCE MAJEURE31.

Without limiting or restricting the applicability of the I w governing frustration of contracts, in the
event either party fails to meet any of its obligati s under this Agreement within the time
prescribed, and such failure shall be caused, or mate ally contributed to, by force majeure, such
failure shall be deemed not to be a breach of the obligat ons of such party under this Agreement, and
the time for the performance of such obligation shall be extended accordingly as may be appropriate
under the circumstances. For the purpose of this Agree ent, force majeure shall include, but is not
limited to: any acts of God, war, natural calamities, s 'kes, lockouts or other labour stoppages or
disturbances, civil commotion or disruptions, riots, epi emics, acts of government or any competent
authority having jurisdiction, or any other legitimate ca e or event beyond the reasonable control of
such party, and which, by the exercise of due diligenc , such party could not have prevented, but
lack of funds on the part of such party shall not be dee ed to be a force majeure.

32. IMPLIED WAIVERS

A waiver by the Licensor or the Licensee of any breac of the terms, covenants and conditions of
this Agreement shall not be deemed to be a waiver 0 the term, covenant or condition or of any
subsequent breach of it or any other term, covenant or c ndition. No term, covenant or condition of
this Agreement is deemed to have been waived unles the waiver is in writing and signed by the
Licensor or the Licensee, as the case may be.
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33. SEVERABILITY

If any provision of this Agreement or any part of a profision is found to be illegal or unenforceable
then it will be severed from the rest of this Agreem nt and the rest of this Agreement will be
enforceable, accordingly.

34. GoVERNING LAW

This Agreement will be governed by the laws of the ptovince in which the Building is situated.

35. AUTHORITIES OF ACTION

Licensor may act in any matter provided for herein b its property manager and any other person
who shall from time to time be designated in writing y Licensor to Licensee. Licensee
acknowledges that if this Agreement has been execut for and on behalf of, in name of and with
the authority of Licensor by the property manager the the covenants and agreements of Licensor
are obligations of Licensor and its successors and assi only and are not obligations personal
to or enforceable against the property manager in its 0 right.
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IN WITNESS WHEREOF, the Licensor and the ticensee have executed this Agreement in
multiple original counterparts as of the day and year ~rst above written.

Oxford roperties Group Inc., and OREC
(RAC) oldings Inc., by their agent (without
persona liability) OPGI Management GP Inc.,
as gener I partner of the OPGI Management
Limited Part~ership

(Licensor)

.Lacnlan MacOuamsTIt e: Vice President

Per: ~
Na e'

..Robyn H. Lachine
TIt e: A .st nt Secretary

I/W e ha e authority~~ ~ind the corporation

TELUS Fommunications Company
(Licensee)

Narre:
Titl~:

v-=~~-
~..,;~ .,&;;Mj4~~/_(""

Naie: Tit} :

I/W e hay authority to bind the corporation
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SCHEDULE f'B"

CO-LOCA T.:oN

In this Schedule "B" the following definitions apply:

"Co-location": a relocation permitted by this Schet ule "B"

Communications Equipment. .."

of Related Party Equipment or

"Combined Area": the total floor area occupied by the ~eemed Area or the Related Party Space after

a Co-location resulting from a Co-location. I

"Corporate Change": a corporate reorganization, amal amation, merger, acquisition, divestiture or
other corporate asset change, structural or organization I change involving the Licensee or a Related
TLA Party where the change becomes effective after he date of this Agreement and the Related
TLA Party is an Affiliate of, becomes an Affiliate f, or is merged or amalgamated with the

Licensee.

"Minimum Area" : the minimum area upon which t~e annual License Fee is based under this
Agreement, or upon which the TLA Fee is based if, in either case, the actual floor area of the
Deemed Area or the Related Party Space is less than t e minimum area.

"POP Room Equipment": cabinets, racks electronic eq~ipment, panels and other equipment intended
to provide telecommunications services to tenants and! occupants of the Building.

"Related Party Equipment": POP Room Equipment o t ed by a Related TLA Party and installed in

Related Party Space.

"Related Party Space": space leased or licensed to a ~elated TLA Party to house Related Party

Equipment. I

"Related TLA Party": a corporation, other than the Lic t see, that is bound by a TLA and is involved

in a Corporate Change.

"TLA" an agreement with the Licensor, or the O~er(s) under which a licensee or tenant is
permitted to operate or install POP Room Equipment f a Related Party Space.

"TLA Fee": the annual minimum or basic license fee ~ayable under a TLA

If, as the result of a Corporate Change, the Licer e detennines that the Communications
Equipment, or that Related Party Equipment is redun t, then the Licensee, on at least thirty (30)

days notice to the Licensor may:
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at its cost. relocate the communicatiOt Equipment to the Related Party Space, or
permit the Related TLA Party to reloca its Related Party Equipment to the Deemed
Area;

tenninate this Agreement; or

if the Licensee has become the licensee I or tenant under the TLA, terminate the TLA
between the Licensor and the Related tLA Party.

If a Co-location occurs, all costs reasonably incurred y the Licensor to alter the Building space,
facilities or equipment to accommodate the Co-iocat'on will be recoverable by the Licensor as
Recoverable Costs. The Deemed Area or the Related arty Space will only be increased in size or
reconfigured if appropriate space is available in the B ilding. On the occurrence of a Co-location,
the Licensee will no longer have any right to occupy the Deemed Area, unless the Related TLA
Party gives up its right to occupy the Related Party S ace.

On the first day of the month following the month in t hiCh a Co-location occurs, the License Fee
may, at the Licensor's option, be adjusted as follows:

(i) if the both the License Fee and the TL Fee are based on Minimum Areas, and the
Combined Area is sixty (60) square fee or less, the License Fee will be increased so
that it is based on sixty (60) square D et but so long as the TLA Fee, based the
Minimum Area under the Related TLA arty continues to be paid it will be credited
against that License Fee;

if Related Party Equipment is relocated~O the Deemed Area and the Combined Area
is greater than sixty (60) square feet, t en the Combined Area may be reduced by
thirty (30) square feet for the calculatio of the License Fee, so as long as the Related
TLA Party pays a TLA Fee based on a least thirty (30) square feet; or

if the Communications Equipment is ri located to the Related Party Space and the

Combined Area is greater than sixty (6 ) square feet, then the License Fee will be

calculated on only thirty (30) square fe t as long as the TLA Fee is calculated and
paid based on the Combined Area less hirty (30 ) square feet.

If this Agreement is tenninated or the TLA Wir the Related TLA Party is tenninated, then
the License Fee or the TLA Fee, as the case ma be, will be adjusted if necessary so that it is
calculated on at least sixty (60) square feet.
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SCHEDUL~ C

CONNECTING EQPIPMENT

"Intentionally B~ank"



SCHEDULE /'0"

RECOVERABLEI COSTS

The Recoverable Costs are the costs of:

(a) architectural, mechanical and electri al consulting fees to provide or review
architectural, electrical and heating, entilating and air-conditioning design for
construction of additional main termina room or point of presence space (Equipment
Room space), riser rooms and other are s requiring reconstruction to accommodate
the installation of the Licensee's Equip ent;

(b) mechanical engineering and construc~ion to provide any additional cooling for
anticipated loads to accommodate the ~icensee's requirements;

(c) electrical engineering and constructiO~ O provide sufficient power distribution to
support the power loads anticipated {; the Licensee's Equipment, including any
connection to any emergency generator ower grid that may be made available usi~g
a transfer switch;

(d) the installation of any secured entry ~evices or other mechanical or electronic
security devices that may be installed t? satisfy the requirements of the Licensee;

(e) construction for additional space or rec nstruction or modification of existing space
to accommodate the Licensee and modifying, enlarging or enhancing any
telecommunication related facilities hat must be made to accommodate the
requirements of the Licensee includin the reviewing of plans, specifications and
working drawing and the monitoring of he performance of work and the obtaining of
professional advice from engineers an technical experts;

(f) any other reasonable costs of facilit t ting the initial set up of the Licensee's

operations within the Building; and

(g) reviewing plans, specifications and wo*ing drawings and monitoring performance
of work as contemplated by Section 7(4).


