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KOLTER

February as, 2002

Rober~ (Bob) Beatty
Telus Communications Inc.
5th Floor. West Tower
2700 Matheson Blvd. E.Mississ~u9a. 

Ontaric
L4W 4V9 DRAFT FOR DISCUSSION

PURPOSES ONLY

BY FACSIMILE

Re: Master Ac~es5 LettQr of Intent

~olter Property Company
4 King St:.rGet. West:.
~S5 -700 UnivQ~sity Avenue
2425 Matheson Souleva:d
551 1051 125 & 165 Commerce va~ley D~ive

Dear Robert.:

This letter ~ill outline the more ~ignificant financial and
operational issues tha~ need to be agreed to between Telus
Communications Inc. and Kolter Proper~y Company to permit
completion of agreements to allow access to the @i9ht properties
listed abo~e and located within the Greater Toron~o Area.

Tex:m: 3 years

Base
Acc~8S Fee: 2 cen~g per Sf of leasable area. To be paid

ann~ally in adva~ce in January of each y~ar of
the Term.

Addi t.ional
Fees: One (1) cent per $250,000 in gross revenue over

~250,000 per address, payable annually in advance
based on the prior years gross revenues, In
support of these additional fe~s, !elu$ j.s to
s~pply Kolter on an annual calendar basis a 12-
month signed statemen~ of estimated grogs
revenues tor each property under Agreement (the
'TELOS Annual GrOS$ Revenue Statement'). The
Base Access Fee is to be adjusted annually based
on the rssults of the Telus Annual Gross Revenue
State~ent or the rG$ults of th~ Kolter audit as
outlined below.

Renewal

KOLr~~ PROPCPTY COMt~y
2200 ¥Q~ge S~reet, Sult~ lGOO
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TELUS to have one. ~hree-year renewal right to
renew subjec~ ~o agreement on f~es payable.

Provision:

Audit
Provision:

Kolter retains the 4ight on an annual basis ~o
informally audi~ the Telus Annual Gross Revenue
Statement referred ~o above. The informal audit,
to be undertaken by Kolter, will involve a survey
of 3 to 5 Telus custoroers selected by Kolter that
3re located within each property. If the resul~s
of ~he informal audit differs materially from the
Annual Gross Revenue Stateme~t provided by Telus,
the Base Access Fee will b~ increased by the
~ercentage increase in billings to ~he Telus
customers surv0yed over the prior Y2ar. If no
increase in telecom revenues is discov~red, or if
the teleccm revenues from the selected Telus
customers have decreased, 'then the Base Access
Fee will not be adjusted. The first: informal
audit, to take plec~ during January-February,
2003, will serve as the base y~ar audit. This
provision is for the sole benefit of Kolter and
can be waived by Kolter at their discretion.
Kolter acknowledges that TELUS has
confidentiality agreements with its customers and
has nO obligation or right to approve or support
an audit of i~s customer's records.

Other
AgrQQm.ont
Clau~e6: CDS Clou.9~

Telus will have the right to continue using any
in-building wire installed by it and this right
will apply throughout the term. However, if a
CDS is installec then, to the extent Telus needs
to add additional cable or wire to satisfy its
cus~omers or to serve additional customers it
must use the CDS instead of adding cable or wirQ.
This obligation however is subject to the CDS
being adequate to satisfy the service levels to
Telus' customers that were provided prior to
establishment of the CDS. The fees payable for
use of the CDS must be reasonable. If there are
reasonable obj~ctions to the fees or the design
con~truct~on ope~8tion or capacity of the CCS
they m~st be resolved before Telus is required to
use the CDS. If there is a disagreement, it will
be determined by arbitration.
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(a)

Ind~nitv/Waiver & Insurance Clauses:
T;l;;-~h~ll mai!'ltain in force, at its a):pG\nse,
during the term and any renewal term, a policy of
Commercial General Liability issued by an insurer
acceptable to Kolter insuring Talus and, as
addit~onal insureds, Kolter, Lh~ legal owners of
the Building, any property manager or any lender
that holds security on th~ Building that Kolter
may reasonably d~si~nate by written notice, only
in respect of matters related to the operations
of Telus in the Builcing, with a combined single
limit of Ten Million Dollars ($10,000,000) for
injury or death or property damaga including
damage to the Building and any property of Kolter
in the Building, the legal owners of ~he
Building, or injury or death of ~ol~er's or legal
owners' employees, or any injury or loss suffered
by any of the cus'torners of Telus and their
employees in ~he Building. Telus' liabili~y
insuranc~ will con~ain owners' and contractors'
protective covQrage, contingent employer's
liability insurance, a cross liability and
severa~ility of interests clause, wlll be writ~en
an occurrence basis, and will provide protection
against economic and consequential loss;

Telus will also maintain an automobilQ liability
insurance policy;

(b)

(c) Telus shall maintain all risk property insurance
on the Equipment in sufficiGn~ amounts ~o cover
any 1055 ther~of, wi~h waiver of subrogation
against Kolter; and

(d) Telus' insurancQ shdll contain provisions
providing that such insurance shall be primary
insurance insofar as Kolter, th9 legal owners and
Telus are concerned, with any other insurance
maintained by Kolter and legal owners of the
Builaing being excess and non-contributing with
the insurance of Telus required hereunder and
providing coverag~ for the co~tractual liability
of Telus to incemnity Koltet. Telus shall obtain
the agreement of Kolter's i~surers to provide
proof of such insurance ~o Kolter prior to
commencement of ~ny construction and to notify
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Kolter, in writing, that a policy is cancelled or
materially chanqed at least ~hirty (30) days
prior to such cancellation or material chanqe.

(e) Telus shall inae~ify and hold ~he ~olter ana
legal owners of the Building and their officers,
directors and employees harmless from and against
any c).aims, losses, cost!, damages, expenses and
legal fee~ on a solicitor and own client basis
for liability from:

i. the const=uction, installation,
operation, maintenance, repair and
removal of the Equipment; and

ii. Xelus' US~ of and access to the Building
as provided ln this Agreement

including any claims or demands made by customers
of Telus or users of the Equipment in the
Building, arising dir~ctly ox indirectly from any
act, omission or n9gligence of Telus;

(f) Telus shall inde~ni£y and hold Kolter and the
legal owners of the Building and their officers.
direc~ors and ~rnployees harmless from and a9~ins~
claims, losses, COS~SI damages and e~penses for
liability resulting from bodily injury or
property damage and any resultant econo~ic and
consequential loss only, made by Telu$ or
customers of Telus or us~rs of the Equipmen~1
which are a result of the acts. omissions or
negligence, excepting wrongful act~ or gross
negligence, of Kolter and legal owners of the
Building ~o the maximum amoun~ of Ten Million
($10,000,000) Dollars:

(9) Notwithstanding anything contained in this
License, in no eve lit is Telus required to
ind~mnify and hold harmless Kolter or legal
owners and their officers, directors and
employees, or any other person or entity from and
against any claims, losses, costs, damaqes and
expenses and legal fees on a solicitor and oyn
client basis arisin9 directly from a~y w~ongful
act, om~ssion or negligence of any Riser Manager
or pursuant to any m~lfunction of a CDS that is
due to the nQgliqence or wronqful act of omission
of Kolter or Riser Manager in opera~ing ~he CDS;
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(h) Kolter will be released from all claims arisinQ
from property damage, business interruption,
personal injury or o~herwise that are s~ffered by
!elus in connection with any occ~rrence on, in,
or in connection with a Building that affects the
use or operatio~ of Telus' Equipment and this
relea~e will apply regardless of wheth~r there is
negliqQnce alleged or proven on the part o!
Kol~er. There will not be any release however to
~hQ extent of the gross negliqence or wrongful
act of Kolter.

AND. C

Insta11at~ons: Installations to be completed b~TelUS within 2 A
months, after signature of the access agreement, t 4 King Street <t/7
West, lSS Universi~y Ave and 700 University Aveq nstallg~ions a~
105 Commerce Valley Drive and 125 Commerce Valley Drive. 55 and 165
Commerce valley Drive, anc 2425 Matheson Boulevard, will be
completed ~1thin 12 months, subject to fiber access. TELOS will
access the above properties th~ough an alternative
telecommunications provider if required.

Please give me a call to discuss at your earliest convenience.

Pre.9ident
.F6f1.

day of ~'I' 2002.Agreed ~O t.his

~Bt:t;;~f -

Telus Communications Inc.
',A-Vf) 11f!1{.,L1...~ Ac.,~f
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