
TELECOMMUNICATIONS LICENSE AGREEMENT
for 144 -146 Front Street West, Toronto

TillS AGREEMENT made as of the 21st day of January, 2002

BETWEEN:

0& Y Enterprise Real Estate Services, a division of
O&Y Properties Inc. (as agents for the owners, Lead Sky
Enterprises Ltd.)
(the "Licensor")

-and -

TELUS Communications Inc.
(the "Licensee")

WHEREAS :

1. The Licensor owns or co-owns the Building located on land in the City of Toronto and
legally described in Schedule " A" attached hereto (the "Lands");

2. fu order to provide telecommunications services in the Building, the Licensee requires a
license to access and use the Premises and certain other space on the Lands and in the Building to
install, connect, test, operate, maintain, repair, disconnect, replace and remove the Equipment;

3. The Licensor has agreed to grant the Licensee the license it requires on the terms and
conditions set out herein.

NOW lliEREFORE, in consideration of the mutual covenants and agreements contained in this
License and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

Definitions And Interpretation1

1.1 The Schedules referred to in this License and attached hereto are deemed to be
incorporated herein and include the following:

Schedule "A" -The Lands' ,(a)

Schedule "B" -Plan of the Equipment Room;(b)

(c) Schedule "c" -Definitions and hlterpretation; A~
/J) .)c/ltfQ'1/r/£ "(}/I...Tt::'/?I11/IV;4-;It'V j"t';'?. O/.9P1i-'LI //C"'" Irl

as am~~ed from tIme to time, and such additional schedules as the parties may hereafter agree in
writing to include in this Agreement.
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2. ~
2.1 The Licensor grants the Licensee the right to operate the Equipment in order to provide
telecommunications services to the tenants of the Building, other occupants of the Building and,
if mandated by the CRTC to allow other telecommunication service providers to cross-connect to
the Equipment, upon written notice to the Licensor and in accordance with Section 6(a). In order
to provide such services, the Licensee may, in accordance with this Agreement:

install, connect, test, operate, maintain, repair, disconnect, replace and remove
the Equipment;

(a)

use the Building, Premises and Lands including the Entrance Link. the Main
Distribution Frame, and all Pathways, as required for the provision of
telecommunication services;

(b)

connect the Entrance Cable to the Licensee Equipment and to the Main
Distribution Frame; and

(c)

connect the Licensee Equipment to the In-Building Wire and with the approval of
the Licensor, to other equipment in the Building or on the Lands including the
electric power distributing system within the Building.

(d)

2.2 In order that the Licensee has the access required to exercise the rights granted above,
Licensor grants the following licenses regarding access:

an exclusive license to access and use the Premises;(a)

an exclusive license to access and use the Licensee Dedicated Conduit within the
Pathways (if applicable); and

(b)

a non-exclusive license to access and use all portions of the Lands, including the
Building, necessary to bring the Entrance Cable from the property line of the
Lands through the Entrance Link of the Building, the Main Distribution Frame
and all Pathways associated with the Premises, Building and Lands.

(c)

2.3 All access granted herein may be exercised by the Licensee twenty-four (24) hours per
day, three-hundred and sixty-five (365) days per year subject to:

the Licensor's reasonable security requirements;(a)

Licensor's emergencies; and(b)

any event of force majeure as provided in paragraph 27.(c)

2.4 This License shall not constitute a right by the Licensee to have or claim a property
interest in, or leasehold interest in any part of the Lands or the Building.

The Licensee accepts such licenses and access in relation to them on an ''as is/where is"2.5
basis.
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3.

~se~_Fee and Additional Costs

3.1 This Agreement is fully net to the Licensor.

3.2 The Licensee shall pay to the Licensor an annual fee of $0.03 per gross leasable area of
the Building, plus G.S.T. ("License Fee"). The License Fee shall be subject to adjustment based
on the actual gross leasable area of the Building as determined by the Licensor's Architect in
accordance with BOMA's standards (using the ANSI/BOMA Z65.1-1996 Standard). The
Licensor's Architect's Certificate as to the gross leasable area of the Building measured as
aforesaid shall be conclusive. At the time of signing of this agreement it is understood that the
gross leasable area of the Building is tztzt,2jj square feet therefore the annual fee is $4,3z:t;.65
plus G.S.T.. 'i.\"$".:?5"5"M jitl~S"

3.3 The Licensee agrees to pay the License Fee to the Licensor without any set-off, deduction
or abatement whatsoever and shall do so in the following manner. The Licensee shall pay the
entire annual License Fee to the Licensor, in advance on the Commencement Date and thereafter
on the anniversary date of such Commencement Date in each succeeding year throughout the
Term.

3.4 In addition to the License Fee, the Licensee agrees to pay for all other expenses, without
duplication, incurred by the Licensor related to the licences granted by way this Agreement,
including in connection with the operation, installation, repair, maintenance, alteration,
replacement and removal of the Licensee Equipment, and for all expenses related to the
operation, maintenance and repair of the Equipment Room, including without limitation:

a pro-rated share of the Licensor's costs of heating, ventilating and air-conditioning
supplied to the Equipment Room which share is calculated by multiplying the total of
such costs by a fraction, the numerator of which is the total area of the Premises and the
denominator of which is the total area of the Equipment Room;

(a)

charges for the Licensee's electricity usage which shall be based on actual readings from
a submeter installed by the Licensee at its cost;

any business taxes, realty taxes and other taxes imposed upon the Licensor, (save and
except any income or capital taxes), on account of the Equipment being anywhere on the
Lands and/or in the Building, including in the Equipment Room and Pathways; and

if no Equipment Room exists in the Building, a pro-rated share of the Licensor's initial
capital cost of the construction and installation of the Equipment Room, which includes
the cost of providing centrally located electrical services suitable for reconnection to the
Licensee's submeter in the Equipment Room, the cost of providing and/or upgrading air-
conditioning equipment within the Equipment Room and the cost of providing suitable
security devices in the Equipment Room with "pro rated" being determined in the manner
set out in Section 3.4(a) above.

3.5 If the Licensee fails to pay when due any amounts due under this Agreement, interest
shall accrue on the unpaid amount from the due date to the date of payment at the rate per
annum which is 2% above the then current prime interest rate charged by the Licensor's
bank and shall be payable by the Licensee to the Licensor forthwith on demand.
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Term and Renewal Term4.

4.1 The tenn of this Agreement will be for five years (the "Tenn") commencing the date first
above written (the "Commencement Date") and expiring January 20th, 2007 unless earlier

fL' terminated or subsequently renewed as provided for herein. :::1'Z
IIlts/';- 11 1l/1-1J T r Ii (

3Clll I-/L/;AI$;;-..;. 4.2 Provided that the Licens~/is not in default of any of its obligations under this
0 lI/i)l tJ!r-- $J)£{') ~gre~ent, ~~gr:~ment will ~6 :'&~8m9~ieall~. e8renew~for one (1) period of five (5) years
""TII5 "'1/.111"~-_~B~w~ Te~~un1ess the Licensee gives the Licensor at least one hundred and twenty
7"'1£ /'I./ell. r-b (120) days written notice prior to the end of the Term of the Licensee's intention not to renew.
f£ Bill/) to ":,/:1£ The Renewal Tenn will be governed by the terms and conditions set out herein except for any A..
:'IlM further right to renew and the amount of the License Fee which will be determined and paid in /7

J

accordance with Sections 4.3 and 4.4. 'r ' ,. i-e/ H~ TII.liN "'"«-1,1,-

4.3 The annual License Fee to be paid during the Renewal Tenn will rei determined by
agreement between the parties.
during the Renewal
parties will mutually select an independent evaluator to prepare an
license fees charged in the market for similar licences and
evaluation, determine the annual License Fee

1211/6

of then current

and, based on such

Renewal Term. Both parties

at his or her absolute discretion,

may accept information from and the cost of the evaluation will be shared

equally by the parties. cannot agree to an independent evaluator by no later than

sixty (60) of the Renewal Term, either party may, by notice to

the othe mit the matter of the annual License Fee payable during the Renewal Term to..

4.4 If the detennination of the amount of the annual Licensee Fee payable dlning the
Ren~wal Term is dela"':(ed beyond ~e commencement of the ~enewal Term. the Licensee will A
continue to pay the Llcensee Fee m the amount payable dunng the Term. When the annual f ,.,
License Fee for the Renewal Term is detennined, the Licensor will refund any overpayment of
the License Fee or the Licensee will pay any deficiency in the License Fee, as applicable.lrTH~ L 1c./;'11I51;1: r/i,;:"

~.e ANt drjlV;t. TG4- to I=' r'"tle:' /l~Jl/e wl1t- HAS /IId;- 6'1>"1;"111 I1I;T~?""I""Gd !'ItIM T" rlf$ ,"~/I1N&A't:N'Ir',,""w'- J)IJT/f i!1-" T/f6
5 Installation & Maintenance of Licensee's E()uinmenft::"IIII:/VI1L rl..,eIP7/ rill{:;' LIt:/;:/JIiG'~ lviI-I. '!Ic- CllNJIIJifIl6

..&A~~"""~'~~ -~.~ ;; "",""7"1f 7b ~""711 TRVA"",/ .

The Licensee agrees to obtain all required permits and approvals at its cost prior to installing any
Equipment and prior to making any changes, additions, improvements or alterations to same. All
Equipment that the Licensee intends on installing or improving or altering is subject to the prior
approval of the Licensor, and is to be installed, improved or altered in accordance with plans and
specifications approved by the Licensor and by contractors approved by the Licensor, and same
shall be subject to supervision by the Licensor. All such approvals shall not be unreasonably
withheld or delayed. The Licensee agrees that it shall be the Licensee's sole obligation to
operate, maintain, repair and replace all of the Equipment. Notwithstanding the foregoing, the
Licensor shall have the right in cases of emergency, without notice to the Licensee, to maintain or
repair or replace all of any part of the Equipment which cost shall be paid for by the Licensee, but
this shall not imply any obligation on the part of the Licensor to do so.
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Upon installation of the Equipment the Licensee agrees to provide the Licensor with a list of the
Equipment installed.

Cable Provisions6.

Provisions of this Section are included in this Agreement to define the relationship between the
Licensor and Licensee with respect to the installation and operation of Cable in the Building, and
the use of Pathways.

Licensee's Cable(a)

During the Term of this Agreement, the Licensee shall be granted access to the Pathways
for the purpose of installing the Entrance Cable and the Licensee In-Building Wire for the
Licensee's sole use in the Pathways in quantities and in accordance with specifications, in
both cases, first approved by the Licensor, such approval not to be unreasonably withheld
or delayed. Any installation work, or other work undertaken by the Licensee, shall be
performed only by an approved contractor, authorized by the Licensor to perform the
work within the Building. Prior to commencement of the work, the Licensee shall
provide the Licensor with plans and specifications as required by the Licensor acting
reasonably. The Licensee shall not begin any work until the Licensor's written approval
(not to be unreasonably withheld or delayed) of the plans and specifications has been
received. At the time of submitting a written request for such approval to the Licensor,
the Licensee shall provide the Licensor with complete information relating to the work to
be performed and the specifications related to the Entrance Cable and Licensee In-
Building Wire to be installed and information related to the installation, operation, repair
and maintenance thereof (including without limitation, all permits, governmental
approvals, technical plans and specifications, drawings, weight, proposed installation,
location, power supply sources and all ancillary and related work).

The Licensee acknowledges and agrees that the Licensor may, due to a lack of same,
withhold its approval to the use of the existing vertical pathways in the Building and the
Licensor will, in such event, provide the Licensee with Licensee Dedicated Conduit as
required by the Licensee, but at the Licensee's sole cost.

The Licensee shall keep accurate and up to date, a detailed inventory, description and
location plan of all the Entrance Cable and Licensee In-Building Wire which the
Licensee installs in the Building and shall provide such information to the Licensor
without cost upon request.

Except as required and mandated by the CRTC, the Licensee shall not cross-connect or
pennit cross-connection of the In-Building Wire to that of any other telecommunications
carrier without the Licensor's written approval. The Licensee shall immediately notify
the Licensor of any cross-connection request received by the Licensee so that appropriate
agreements can be executed between the requesting party and the Licensor regarding use
and access within the Building. To "cross-connect" means to connect one wire or cable
under the management and control or ownership of another carrier by anchoring each
wire to a connecting block and placing a third wire between the two, or by any other
means and any other connection of the telecommunication system or any of its
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components that is under the management, control or ownership of a carrier to a system
or any component of another carrier.

(b) Management of Telecommunications Pathways and Cable

(i) At any time during the Tenn of this Agreement, the Licensor may undertake to
provide a structured program of management of the Building's Pathways and/or
Cable. Such management may be performed by the Licensor's appointed
designate at the Licensor's sole discretion (the "Riser Manager"). Upon
implementation of this management function by a Riser Manager, the Licensee
may be required to pay its share of "Infrastructure Management Fees" for its use
of the Pathways and management of Cable in the Building, which will be
determined in a non-discriminatory and reasonable manner as agreed to by the
parties and failing agreement as determined by arbitration in accordance with
Article 28. Infrastructure Management Fees include, but are not necessarily
limited to, the costs associated with providing access to the Pathways,
maintaining an inventory of Cable, and general clean up and maintenance of the
Pathways and the fees of the Riser Manager.

In the event the Licensor itself, undertakes to provide a structured program of
management of the Building's Pathways and/or Cable, the Licensee may be
required to pay a share of the Licensor's actual out of pocket costs associated
with such management, which out of pocket costs will be determined in a non-
discriminatory and reasonable manner as agreed to by the parties and failing
agreement as determined by arbitration in accordance with Article 28, and the
standard administration fee in respect of the Building, which administration fee
will not exceed 21 % of the out of pocket costs.

(ii)

Licensor to Install and Operate a CDS(c)

During the Term or any Renewal Tenn. the Licensor may undertake to provide or
install a CDS to satisfy the collective Cable requirements of all service providers
and occupants of the Building or any of them.

(i)

The installation of a CDS during the Term shall not affect the rights and access
granted to the Licensee or the ability of the Licensee to provide
telecommunication services to tenants or occupants of the Building pursuant to
the terms and conditions of this Agreement, including, but not limited to Sections
2.1 and 2.2. In the event the Licensor installs a CDS during the Renewal Term,
any telecommunication services offered by the Licensee to any tenants or
occupants of the Building that were not existing customers of the Licensee prior
to installation of the CDS, shall be delivered through the CDS pursuant to the
terms and conditions of a CDS usage agreement, as may be entered into by the
parties. In the event the parties are unable to agree to the terms and conditions of
the CDS usage agreement, the Licensee may not provide telecommunication
services to tenants or occupants of the Building that were not existing customers
of the Licensee prior to installation of the CDS, although the Licensee may
complete its obligations to any customer existing prior to installation of the CDS
pursuant to the terms of this Agreement during the Term and any Renewal Term.

(ii)
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In the event the Licensor installs a CDS, pursuant to subparagraph (i) above, the
Licensor and Licensee mutually agree to enter into good faith negotiations in an
attempt to enter into a CDS usage agreement satisfactory to each.

If the Licensor establishes a CDS and a CDS usage agreement is entered into
between the parties, the Licensor (a) it will maintain, repair, replace and upgrade
the CDS in order to maintain appropriate service standards and ensure that it is so
maintained, repaired, replaced or upgraded, (b) will act expeditiously to ensure
that any problems that the Licensee may report with respect to the Licensee's use
of the CDS are repaired or corrected, and (c) may alter the CDS.

If at the expiration of the Tenn the parties enter into a CDS usage agreement, the
use of the CDS will be subject to reasonable connection and usage fees, as may
be agreed to by the parties.

Certain Specific Licensee Oblieations

7.

The Licensee shall:

conduct all activity in a first class manner consistent with a first class building, be
responsible for all aspects of the operation of all of the Equipment, and ensure that its
activities in the Building do not interfere with the nonnal operation of the Building;

(a)

abide by all rules and regulations of the Licensor of which it receives written notice.
provided such rules and regulations do not materially affect the rights and access granted
herein to the Licensee;

(b)

ensure that its employees, agents and contractors engaged in the activities permitted by
this Agreement, (i) abide by all of the terms of this Agreement, (ii) at all times conduct
themselves in a tlfSt-class manner; and (iii) maintain a professional appearance and

demeanor;

(c)

not canvass any persons, nor distribute handbills, flyers or any other promotional or
advertising material in any part of the Building without the Licensor's prior written

consent;

(d)

not commit or permit waste upon or damage to the Building or any nuisance or other act
that disturbs the quiet enjoyment of tenants or occupants of the Building, including
without limitation, use of loudspeakers or other promotional equipment or material;

(e)

not do or pennit anything to be done in the Building that hinders or interrupts the flow of
traffic to in and from the Building or obstructs the free movement of persons in, to or

from the Building;

(t)

not engage in any business conduct other than that pennitted under this Agreement;(g)

not keep, use or store in or upon the Building any material which may be prohibited by
hazardous materials legislation or by any fire insurance policy covering the Building;

(h)
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ensure that no construction or other lien is registered or filed against the Building and
prohibit any contractor retained by it and each of their subcontractors from doing any
work relating to installation, repair or restoration of improvements or equipment, in any
of the Building, if the contractor or subcontractor is not in good standing under applicable
worker compensation insurance requirements;

(i)

prior to installation, servicing, removal or perfonnance of any work which the Licensee
wishes to perfonn, obtain the Licensor's approval, not to be unreasonably withheld or
delayed, as to the timing and methods of the installation, servicing, and removal of work
and use only those service access facilities as are designated from time to time by the
Licensor;

G)

at all times, maintain as built drawings identifying all the Licensee In-Building Wire and
the Entrance Cable and other improvements installed in the Building with the Licensor's
consent and shall ensure that each such item and in particular, the Licensee In-Building
Wire and the Entrance Cable, is physically labeled in a manner and in locations approved
by the Licensor;

(k)

comply with all pertinent laws, regulations and by-laws, including obtaining all
municipal or other governmental or non-governmental regulatory approvals, licenses or
permits that are needed to enable it to use the Equipment, in accordance with this

Agreement;

(1)

comply with all rules and regulations imposed by the CRTC;(m)

obtain and negotiate any and all required municipal access agreements;

comply with the provisions of health and safety legislation in force in that it is solely
responsible for the health and safety of all its employees with respect to the obligations of
the Licensee hereunder;

keep and maintain the Licensee Equipment and the Premises clean and tidy, be solely
responsible for repairs to the Licensee Equipment and the Premises, and avoid making or
causing clutter, untidiness, or causing the need for repairs in or to the Pathways or any
other part of the Building. If, as a result of the Licensee's activities within the Building,
the Licensor incurs any additional cleaning or maintenance costs or expenses, the
Licensee shall be responsible to pay any such additional costs, forthwith upon receipt of
an invoice from the Licensor;

pursue joint planning with other telecommunication services providers operating or
intending to operate in the Building;

(q)

pay to the Licensor, within 30 days of each invoice, the actual out of pocket costs
(including an administration fee of 25% of the cost) for extra security services provided
or required by the Licensor to be provided in connection with any access required by the
Licensee in connection with its rights under this Agreement, and in connection with any
work performed by or on behalf of the Licensee;

(r)
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pay to the Licensor within 30 days after each invoice is submitted to it by the Licensor,
the Licensor's actual out of pocket costs of having any plans and specifications of the
Licensee reviewed by its consultants, plus an administration fee equal to 25% of the cost;

(8)

following completion of the initial installation and any additional modifications,
replacement or upgrades, if any, provide the Licensor with a certificate of a professional
engineer acceptable to the Licensor, certifying that the installation of all Equipment has
been carried out in accordance with the plans and specifications approved by the Licensor
and its consultants.

(t)

Licensor's ReDresentation and Warranty and Covenants

8.

8.1 The Licensor represents and warrants that it has sufficient right, title and interest in the
Lands, the Building and the Premises to grant this License to the Licensee.

The Licensor covenants with the Licensee as follows:8.2

to not enter the Premises except in the case of an emergency, meaning a risk that
a situation where injury or death or where damage to the Premises, the Building
or the Licensor's property may exist; and,

(a)

to cooperate with the Licensee if required, in obtaining all necessary consents,
pennits and authorizations as may be required by any federal, provincial and
municipal or other governmental authority having jurisdiction over the Licensee'
installation. connection, testing, operation, maintenance, repair, disconnection,
replacement and removal of the Equipment, and/or the provision of
telecommunications services by the Licensee. To this end, Licensor will, without
restricting the generality of the foregoing, execute, in a timely fashion. all
necessary authorizations to enable the Licensee to obtain building permits, plans,
drawings, site plan approvals and zoning and bylaw amendments and variances,
and to obtain the release of any information with respect to the Premises,
Building or Lands from any person. all at the Licensee's expense.

(b)

Si!!nallnterference9.

The Licensee shall take all steps necessary to ensure that all Equipment does not unreasonably
interfere with or unreasonably disturb the operation of any equipment of the Licensor or the
equipment of other licensees or the use and occupation of the Building by tenants or occupants of
it. Should any such interference develop, the Licensee shall forthwith rectify and diligently
pursue the rectification of such interference immediately upon being requested by the Licensor to
do so. The cause of the interference will be determined and, if the Licensee is responsible for the
interference, the Licensee, at its cost, shall take immediate steps (including the installation of
filters, if necessary) to reduce the interference to a level considered acceptable by Industry
Canada, or such other federal agency as at the time has jurisdiction or as determined by the
Licensor, acting reasonably. Even if the Equipment is not the primary cause of the interference,
if considerations of cost or engineering simplicity indicate that a modification to the Equipment is
the most expedient solution to an interference problem, the Licensee agrees to do such
modifications, so long as (i) any such modification does not materially degrade the performance
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of the Equipment, and (ii) the cost of making such modification is borne by the party whose
equipment is, in fact, the primary cause of the interference. If the interference is determined to be
as the primary result of the Equipment and cannot be rectified by the Licensee within seven (7)
days of notice being provided to the Licensee, then the Licensor may terminate this Agreement
and the Licensee will remove all of its Equipment from the Building according to this Agreement.

10.

Relocation of EQuipment Room and/or Licensee Equipment

The Licensor can, at any time, relocate the Equipment Room within the Building and the
Licensee shall, at the Licensor's request, upon no less than 60 days prior notice to the
Licensee, relocate the Licensee Equipment to the relocated Equipment Room at the
Licensor's sole cost and expense.

(a)

If the Licensor requires the Licensee to relocate all or any portion of the Licensee
Equipment in any Building, the Licensee will do so within 60 days of written notice from
the Licensor, to an alternative location within the Building, designated by the Licensor
which location shall be sufficient to allow the Licensee to provide the type, level and
quality of services provided by it prior to such relocation. In the event of any relocation,
the Licensor shall be responsible, at its cost for all reasonable work needed to be done to
the Equipment Room to accommodate the Licensee Equipment and for the reasonable
costs of physically relocating such equipment. In no event, however, will the Licensor be
responsible for any other costs incurred by the Licensee as a result of any relocation such
as, for example, any lost revenue or the cost of new equipment. If the Licensee fails to
relocate any such Equipment as requested by the Licensor within the time specified by
the Licensor, then the Licensor may remove the Equipment at the Licensee's expense,
and without any liability on the part of the Licensor for any loss, cost, damage or expense
arising from, or connected with that action by the Licensor, whether or not the Licensor is

negligent.

Control and Mana!!ement of Project

11.

11.1 The Building shall at all times be under the exclusive control and management of the
Licensor. The Licensor may from time to time alter, expand. diminish, operate, renovate,
remerchandise and supervise the Building including the "Common Facilities", and may change its
areas, locations and arrangements and do whatever else to it that the Licensor detennines to be
advisable. "Common Facilities" are those elements of the Building (including but not limited to
the Pathways) that are not intended for leasing and that serve the operation of the Building, but
Common Facilities do not include any Common Infrastructure. During the business hours for the
Building, the Licensee shall have a non-exclusive right to use, in compliance with the Licensor's
rules and regulations, and in common with all other persons entitled to use them. the parts of the
Common Facilities appropriate, intended and designated from time to time by the Licensor for

that use.

In its control and management of the Building the Licensor shall provide the Licensee
with a reasonable amount of prior written notice of any intentional power interruption
that is scheduled for the Building.
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Removal of Equipment

12.

12.1 The Licensee shall at its expense, remove all Equipment at the expiry or termination of
this Agreement, repairing, within a reasonable time frame of the expiration or termination, any
damage caused by the Licensee to the reasonable satisfaction of Licensor. In the alternative, the
Licensee may transfer ownership of all Equipment to the Licensor on such terms and conditions
as agreed to by the parties pursuant to Section 12.2 below.

12.2 The Licensor and Licensee agree that all Equipment is and will remain the property of the
Licensee following the expiration or tennination of this Agreement and that the Equipment will
not be considered fixtures, notwithstanding that all or some of it may be affIXed to the Building,
Premises or the Lands. For further certainty, without limiting the generality of the foregoing, the
Licensor may not incorporate the Licensee In-Building Wire into any CDS except with the prior
written consent of the Licensee on tenDS and conditions (including those relating to
consideration) acceptable to the Licensee.

13.

Insurance

13.1 The Licensee shall maintain in force, at its expense, during the Tenn of this Agreement
and any Renewal Term, a policy of Commercial General Liability msurance issued by an insurer
acceptable to the Licensor insuring the Licensee and, as additional insureds, the Licensor, the
legal owners of the Building, any property manager or any lender that holds security on the
Building that the Licensor may reasonably designate by written notice, only in respect of matters
related to the operations of the Licensee in the Building, with a combined single limit of Ten
Million Dollars ($10,000,000.00) for injury or death or property damage including damage to the
Building and any property of Licensor in the Building, the legal owners of the Building, or injury
or death of Licensor's or legal owners' employees, or any injury or loss suffered by any of the
customers of the Licensee and their employees in the Building. The Licensee's liability insurance
will contain owners' and contractors' protective coverage, contingent employer's liability
insurance, a cross liability and severability of interests clause, will be written an occurrence basis,
and will provide protection against economic and consequential loss.

The Licensee will also maintain an automobile liability insurance policy.13.2

13.3 The Licensee shall maintain all risk property insurance on the Equipment in sufficient
amounts to cover any loss thereof, with waiver of subrogation against the Licensor.

13.4 The Licensee's insurance shall contain provisions providing that such insurance shall be
primary insurance insofar as the Licensor, the legal owners and the Licensee are concerned, with
any other insurance maintained by the Licensor and legal owners of the Building being excess
and non-contributing with the insurance of the Licensee required hereunder and providing
coverage for the contractual liability of the Licensee to indemnify the Licensor pursuant to
Sections 15(a) and (b) below. The Licensee shall obtain the agreement of the Licensee's insurers
to provide proof of such insurance to the Licensor prior to commencement of any construction
and to notify the Licensor, in writing, that a policy is cancelled or materially changed at least 30

days prior to such cancellation or material change.
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14. Release

In no event will the Licensor be liable to the Licensee and the Licensee releases the Licensor for:

(a) any damage to the Equipment and Premises or loss of use of such property;

(b) the quality, adequacy, compatibility or sufficiency of any Pathways provided to the
Licensee hereunder, it being acknowledged by the Licensee that all Pathways are
provided ''as is" and "where is", the use of which is at the sole risk of the Licensee;

(c) the activities of any third party, under the temlS of another telecommunications access
license or similar agreement, whether or not the party has been escorted while within the
Building;

(d) any claims resulting from lightening or other electrical current passing through the
Building or facilities that cause any damage to the Licensee's Equipment or result in the
intemlption of any service by the Licensee; and

the inadequacy of any utility service, or the loss of or the failure to provide any utility
service save and except for the failure of the Licensor to provide reasonable prior written
notice in accordance with Section 11.2. The Licensee acknowledges that intemtptions in
the supply of any services, systems or utilities are not uncommon in office buildings and
the Licensee further acknowledges that any sensitive Equipment in and on the Building
will be protected by the Licensee from any failure in supply or intemtptions through the
use of a UPS system. surge protectors and other appropriate safety systems.

This release extends to any negligent acts or omissions of the Licensor but not to any grossly
negligent or willful acts or omissions of the Licensor.

Other than as expressly provided for in this Agreement, there are no other warranties,
representations, conditions or guarantees of any kind provided by the Licensor to the Licensee,
either express or implied, whether by statute, agreement, tort, product liability, other theory of
law, or otherwise, regarding this Agreement or the privileges afforded to the Licensee pursuant to
this Agreement.

Indemnity

The Licensee shall indemnify and hold the Licensor and legal owners of the Building and
their officers, directors and employees hannless from and against any claims, losses,
costs, damages, expenses and legal fees on a solicitor and own client basis for liability
resulting from:

the construction, installation, operation, maintenance, repair and removal of the
Equipment; and

(i)

(ii) the Licensee's use of and access to the Building as provided in this Agreement,
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including any claims or demands made by customers of the Licensee or users of the
Equipment in the Building, arising directly or indirectly from any act, omission or
negligence of the Licensee.

The Licensee shall indemnify and hold the Licensor and the legal owners of the Building
and their officers, directors and employees hannless from and against claims, losses,
costs, damages and expenses for liability resulting from bodily injury or property damage
and any resultant economic and consequential loss only, made by the Licensee or
customers of the Licensee or users of the Equipment, which are a direct result of the acts,
omissions or negligence of the Licensor and legal owners of the Building to the
maximum amount ofTen Million ($10,000,000.00) Dollars.

Notwithstanding anything contained in this Agreement, in no event is the Licensee
required to indemnify and hold harn1less the Licensor or legal owners and their officers,
directors and employees, or any other person or entity from and against any claims,
losses, costs, damages and expenses and legal fees on a solicitor and own client basis
arising directly or indirectly from any act, omission or negligence of any Riser Manager
in accordance with Section 6(b) or pursuant to any CDS in accordance with Section 6( c)
of this Agreement.

(c)

The provisions of this Article 15 shall survive tennination or the expiration of this
Agreement for the applicable statutory periods regarding limitation ofaqtiQns or c.1aims.

(d)

Exoanded Meanin!! of Licensor -A!!encv and Trust

Wherever a release or indemnity clause is provided for under this Agreement in favour of the
Licensor, it will be deemed to include also the legal owner or legal owners of the Building, and
any tenant that leases the entire building, and any property manager with responsibility for
managing the Building, and their respective officers, directors, and employees. The group of
persons and entities refelTed to in the preceding sentence is refelTed to as the "Released Persons"
individually and collectively. The Licensor acts as agent or trustee for the benefit of the Released
Persons, and each of them, to allow them to enforce the benefit of this provision as well as the
benefit of each release and indemnity clause in this Agreement that is intended to benefit them.

17.

Default

If the Licensee defaults in the payment of any mo~ey required to be paid by Licensee under this
Agreement and the default continues for a period of 5 business days after written notice has been
given by the Licensor to the Licensee, the Licensor may terminate this Agreement without
prejudice to its other remedies at law or in equity (including the right to claim damages). If the
Licensee defaults in respect of any other provision of this Agreement and the default is not cured
within 10 business days after written notice from the Licensor, then the Licensor may terminate
this Agreement without prejudice to its other remedies at law or in equity (including the right to
claim damages). If the Licensee makes an assignment for the benefit of creditors or becomes
bankrupt or insolvent, or a receiver or manager is appointed in respect of any substantial part of
the Licensee's assets and undertaking, or if a judgment is obtained against the Licensee and
execution is levied against a material portion of the Licensee's assets having regard to the overall
assets and undertaking of the Licensee, or if the Licensee takes proceedings for winding up,
liquidation, or for dissolution of its assets, the Licensor may, without notice, terminate this
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Agreement without prejudice to its other remedies at law or in equity (including the right to claim
damages). Each of the events described above in the preceding sentence will be considered as a
default under this Agreement.

18.

Transfer

This Agreement may not be assigned or transferred in whole or in part by the Licensee to
another(s), including any lender, without the consent of the Licensor, not to be unreasonably
withheld or delayed and the Licensee will not be entitled to sub-license to or enter into co-usage
or sharing agreements with other suppliers of services. (The kinds of transactions referred to
above are called "Transfers" in this Section.) No Transfer will be permitted unless the transferee
enters into an agreement with the Licensor, in a form approved by the Licensor (acting
reasonably) prepared at the expense of the Licensee or the transferee, in which the transferee
agrees to be bound by this Agreement. It will be considered reasonable (without limiting the
Licensor's right to withhold consent on other reasonable grounds) for the Licensor to withhold
consent, to the extent that amounts or other value is or are paid or provided to the Licensee in
connection with a Transfer and the amount or value reflects benefits primarily associated with the
size, nature or location of the Building. If there is a dispute in that regard it will be determined by
arbitration in accordance with Section 28. The restrictions and requirements set out above in this
Section will not be enforced to the extent that any of them is, or are, found to contravene the laws
and regulations administered by the CRTC. The Licensor may assign or transfer this Agreement
to any person or entity. Notwithstanding the abQve, the Licensee may without the consent of the
Licensor but, on at least thirty (30) days prior written notice to the Licensor, assign this
Agreement, in whole or in part, to an Afflliate so long as the Mfiliate remains an Affiliate of
Telus Communications Inc. and so long as such Mfiliate enters into an assignment or other
agreement with the Licensor agreeing to be bound by the terms of this Agreement.

19. Financin~ of Equipment

The Licensee may, without the consent of but on prior written notice to the Licensor, grant
security by way of a mortgage, charge, general security agreement or otherwise in respect of the
Licensee's Equipment (but not in respect of In-Building Wire or conduits associated with it or,
not in respect of any part of the Building including. any permanent Ilxtures, or any improvements
to the Building) to a bank or other financial institution. The Licensee will not cause or permit any
charge, security interest, mortgage, or encumbrance, or any notice of them to be registered against
title to the Building.

Termination Ri2hts

20.

Either party may terminate this Agreement on 30 days' prior written notice to the other in the
following circumstances:

if the Building is substantially damaged and the Licensor detennines that it will take
longer than 180 days to restore it; or

(a)

if the Equipment Room is damaged and in the Licensor's opinion it will take longer than
90 days to restore it; or

(b)
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if all or any portion of the Building is expropriated; but in this case the Licensee can only
tenninate if, in the Licensor's opinion, it is not feasible to relocate any part of the
Equipment which may be required to be relocated; or

(c)

(d) if the Licensor elects to redevelop a substantial portion of the Building or elects to
convert a portion of the Building to other uses and, as the result of the development or
conversion of use, it is, in the Licensor's opinion, not feasible to relocate any part of the
Equipment which may require to be relocated in connection with the redevelopment or
conversion of use; or
if the Licensee has not provided any telecommunication services to any tenants or
occupants of the Building (in that it has no customers) for a period of at least 120 days.

(e)

hI the event the Licensor temrlnates this Agreement pursuant to subparagraphs (a) to and
including (d) above, the Licensor shall pay the Licensee its pro-rated share of any Licensee Fee
paid in advance prior to such damage, expropriation or development as the case may be.

Notices

21.

21.1 Except as expressly provided for herein to the contrary, any notice, request, demand,
consent or other communication provided or pemritted by this Agreement will be given in writing
and delivered personally or by registered mail addressed to the party for which it is intended at
the address set out below, provided that either party may change its address for purposes of
receipt of any such communication by giVing prior written notice of such change to the other
party in a manner prescribed above.

(a) Licensor at the following address:
0& Y Enterprise Real Estate Services
144 Front St. West
Suite 430
Toronto, Ontario
M5J2LT

Attention: Rick Chalmers, RP A, Property Manager
Phone: (416-593-4017)

with a copy to
0& Y Enterprise, a division of 0& Y Properties Inc.
1 First Canadian Place
Suite 3300, P.O. Box 72
Toronto, Ontario
M5X IBI

Attention: Eric Yapp, Manager National Telecommunications
Phone: (416) 862-6027

15
C:\Documents and Settings\t806534\Desktop\144 Front St. West Agr't.doc

~=LJ
LICENSOR LICENSEE



(b) The Licensee at the following address:
TELUS Communications Inc.
100 Sheppard Avenue East
6th floor
Toronto, Ontario, M2N 6N5

Attention: A VP , Building Access
Phone: (416) 228-3411

with a copy to:
TELUS Legal Services
32S, 10020 -100 Street
Edmonton, AB, T5J ON5

Attention: VP Legal Services
Phone (780) 493-3085

21.2 Where notice is delivered personally (with confIrmation received) before 3:00 p.m.
(recipient's time) on a business day, it will be deemed to have been received that business day.
Thereafter it will be deemed to have been received on the next business day. Where notice is
delivered by registered mail it will be deemed to have been received three (3) business days
following the date of mailing, provided that if there will be, between the time of mailing and the
time of deemed receipt, an actual or threatened disruption in postal service, notice will be
effective only if delivered personally or by facsimile as provided for herein.

Status Statement and Subordination22.

On the written request of the Licensor, the Licensee shall sign a certificate prepared by the
Licensor confmning that this Agreement is in full force and effect, with no default hereunder or,
if there is a default, particularizing such default and otherwise confirming such terms of this
Agreement as the Licensor shall request. The Licensee agrees to execute and return such
certificate within 10 days of the Licensor's request. The Licensee confinns that this Agreement
shall be subordinate to any existing or future mortgage or other encumbrance on the Building. At
the request of the Licensor, the Licensee shall execute such documentation as the Licensor or its
lender may reasonably request, confirming such subordination.

No Re1!istration23.

The Licensee shall not cause this Agreement, or any notice of it, to be registered against title to

the Building.
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CRTC Decision

The Licensor and the Licensee acknowledge that the access rights of telecommunication service
providers in multi-tenant buildings are currently the subject of regulatory proceedings initiated by
the CRTC. In the event the CRTC issues a ruling or decision in respect of such access rights
while this Agreement is in effect, and such ruling or decision affects the rights and/or obligations
of either party hereto, such party shall be entitled to require that this Agreement or portions
thereof, as required, be amended in such a reasonable manner so as to give effect to such ruling or
decision and in the event the parties cannot agree upon the appropriate amendment required to
make this Agreement consistent with the CRTC ruling or decision, then such amendment shall be
determined by the CRTC.

Entire A!!reement

The parties agree that this Agreement and the Schedules attached to it is the entire agreement
between the parties. There are no representations or agreements, either oral or written, with
respect to the License other than this Agreement. This Agreement may only be amended by
further written agreement of the parties.

Severability of Provisions

Should any provision of this Agreement be illegal or unenforceable, that provision shall be
considered separate and severable from the remaining provisions of this Agreement and the
remaining provisions shall remain in force and be binding upon the parties (unless the illegal or
unenforceable provisions are such that they have fundamentally frustrated the intention of the
parties, or either one of them, in which case the frustrated party may terminate this Agreement on
30 days' prior written notice). .

Force Majeure27.

Without limiting or restricting the applicability of the law governing frustration of contracts. in
the event either party fails to meet any of its obligations under this Agreement within the time
prescribed, and such failure shall be caused, or materially contributed to. by force majeure. such
failure shall be deemed not to be a breach of the obligations 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 Agreement. force majeure shall
mean any acts of God. war, natural calamities. strikes. lockouts or other labor stoppages or
disturbances, civil commotions or disruptions, riots, epidemics. acts of government or any
competent authority having jurisdiction, or any other legitimate cause beyond the reasonable
control of such party, and which, by the exercise of due diligence. such party could not have
prevented, but lack of funds on the part of such party shall not be deemed to be a force majeure.

Arbitration Proceedines
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arbitrator and give notice of such appointment to both the Licensor and
decision of the three arbitrators or a majority of them as to
within thirty (30) days of the giving of the last
Licensor and the Licensee. ~-

appointment,..

The
Issue shall be made

and shall be binding upon the
limit for such

Ill-

decision of such arbitrator shall be binding upon the Licensor and the

within the time limit therefor. then either the Licensor or the Licensee may
days of the expiry of the time within
judge of a senior court of the region in

apply to a
located, to have him or another

which detennination shall
Each party shall pay the fees and the expenses of

29. Enurement

This Agreement shall enure to the benefit of and be binding upon the successors and permitted
assigns of the parties hereto.

30. Interpretation

Whenever the singular or plural, or the masculine, feminine or neuter pronoun is used in this
agreement, each shall include the other or others respectively, as and where the context requires
it. The headings in this Agreement are for convenience of reference only and in no way define,
limit or enlarge the scope or meaning of any of the provisions of the Agreement.

Amendment or Waiver31.

No provision of this Agreement shall be deemed amended or waived by a course of conduct
unless the amendment or waiver is in writing signed by all parties and stating specifically that it
was intended to modify this Agreement.

Governin!! Law

32.

This Agreement shall be governed by and interpreted in accordance with the laws of the Province
in which the Building is situated and the Federal laws of Canada, applicable therein.
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IN WITNESS WHEREOF, the parties have entered into this Agreement.

SIGNED, SEALED AND DELIVERED 0& Y Entetprise Real Estate Services, a division
of O&Y Properties mc. (as agents for the
owners, Lead Sky Enterprises Ltd.)
(Licensor)

Per ~\?SI %-l ~In the Presence of

Per:
I/we have authority to bind the corporation
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LEGhL DESCRIPTION -144 fRONT STREET WEST

SCI-IEDULE ,~;.'-

IN TIlE CITY' OF TORONTO, in the Mllnicipulity of Metropol.'lt~1"\
Toronto and being composed of Far!: of Lot:. 1\, P1Z1n 184-~,
and Lot 1, Plan 699-E, which said parcel may be more -

particularly described as follows:

Prl.EMISING that the northerly limit of Pront Street West. has
a bearing of north 74 degrees 00 minutes 00 seconds e~st
(N.7LJo 00' 00" E.) and relating all bearings herein thereto.

COMMENCING at the southwesterly angle of said Lot ~;

THENCE north 16 degrees 00 minutes 20 seconds west
(N. 16000' 20" W.) along ~he wester"ly limit of Lot. J\
aforesaid a distance of 250.00 feet more or less to the
southerly limit of a lane;

TH~NCE north 71\ c1egrees 00 minul:.es 00 seconc1s e~st.
(N. 740 (j~1 00'1 E.) along the southerly limit of said lane

50.2.1 feet more.or less to a point in the westerly limit of
University Avenue;

THENCE south 21' degrees 55 minutes 40 seconds east
(s. 2~.a 551 40" E.) along the westerly limit of Univers.i.ty
Avenue aforesaid 251.36 feet more or less to a point in the
northerly limit of Front Street West distant 76.15 feet more
or less measured easterly therealong from the southwest angle
of said Lot A;

,
THENCE south 7~ degrees 00 minutes 00 seconds we~t
tS. 74Q 00' 00" W.) along the sol.1tl'\erly limit of Lot 1,
Plan 699-E aforesaid and along the southerly limit of Lot ~I
Plan l84-E aforesaid in all 76.15 feet more or less to the
point of commencemen~-

.-

'~6A./



SCHEDULE "c"

DEFlNmONS AND INTERPRETATION

1. In this License, unless the context requires otherwise, the capitalized tenus appearing
herein have the meaning given thereto, and the following tenus have the following meanings:

(a) "Mfiliate" has the meaning given thereto in the Canada Business Corporations
Act as of the 1 sl day of August, 2001;

(b) "Building" means the building owned or co-owned by Licensor, containing
approximately 87 sq. ft. of gross leasable area, and municipally described as
located on the 6th floor of 144 -146 Front Street West, Toronto;

(c) "Cable" means fibre optic, coaxial, copper cables and wires;

(d) "CDS" means a central telecommunications cable distribution system;

(e) "Communications Equipment" means cabinets, racks, electronic equipment,
electrical power equipment and other similar and related equipment to be
installed by the Licensee in the Prt:rnises as the Licensee may require for the
provision of telecommunications services by the Licensee;

"Connecting Equipment" means fibre guides, fibre entrance cabinets, fibre patch
panels, and other similar and related fibre management equipment and
connecting hardware to be installed by the Licensee that is, connected to the
Communications Equipment, or Cable or Licensee In-Building Wire;

(f)

"CRTC" means the Canadian Radio-television and Telecommunications
Commission;

(g)

"Entrance Cable" means the Cable owned and/or controlled by the Licensee that
connects Licensee's telecommunications network to the Licensee Equipment
located in the Premises and the Licensee Equipment located in the Premises to
the Main Distribution Frame and includes the tie Cables between the Premises
and the Main Distribution Frame;

(h)

"Entrance Link" means the core sleeve penetration through the foundation of the
Building used to bring Cable onto the Lands and into the Building and that
contains the Entrance Cable;

(i)

"Equipment" means individually and collectively the Licensee Equipment, the
Entrance Cable and the Licensee In-Building Wire;

(j)

"Equipment Room" means the area in the Building which has been designated by
the Licensor for the placement of the Premises and the premises of other
telecommunication service providers, as more particularly shown on Schedule
"B" attached",

(k)
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(1) "In-Building Wire" means, collectively, the Licensee In-Building Wire, Tenant
In-Building Wire and Licensor In-Building Wire;

(m) "License" means this Agreement including any and all attached schedules,
attachments and appendices and every instrument executed by the parties that
amends, modifies or supplements it or them;

(n) "Licensee Dedicated Conduit" means the Pathway or Pathways in the Building
which the Licensor and Licensee have agreed will be used exclusively to house
and carry Licensee In-Building Wire or Licensor In-Building Wire dedicated to
the exclusive use of Licensee and/or the Tenant In-Building Wire dedicated to
the exclusive use of Licensee;

(0) "Licensee Equipment" means, collectively, the Communications Equipment and
the Connecting Equipment;

(P) "Licensee In-Building Wire" means the Cable in the Building owned and/or
controlled by Licensee that is to be used to provide telecommunications services
to tenants of the Building, other Building occupants and telecommunications
service providers in accordance with this Agreement, but does not include the
Entrance Cable;

(q) "Licensor In-Building Wire" means the Cable in the Building owned and/or
controlled by Licensor that is to be used to provide telecommunications services
to tenants of the Building, other Building occupants and telecommunications
service providers including the Licensee;

(r) "Main Distribution Frame" or "MDF" means the main distribution frame or main
distribution frames located in the Building;

(s) "Pathways" means risers, conduits, ducts, trays and raceways located in the
Building and on the Lands;

(t) "Premises" means that portion of the Equipment Room containing approximately
87 square feet of rentable area on the 6th floor of the Building shown cross-
hatched on the attached Schedule "B" in which the Communications Equipment
is to be situated; and,

(u) "Tenant In-Building Wire" means the Cable in the Building owned and/or
controlled by a tenant of the Building that is to be used to provide
telecommunications services to the tenant who owns or controls the Tenant In-
Building Wire, other Building tenants and occupants and telecommunications
service providers, including Licensee.
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