
'\

TELECOMMUNICATIONS LICENSE AGREEMENT

BETWEEN

OMERS Realty Corporation, Marine Building
Holdings Ltd. and 2073393 Ontario Inc.

(the "Licensor")

-and -

Telus Communications Company

(the "Licensee")







.!@E!

Section Paee No.

Information Page
1. Definitions : 1

2. Grant 4
3. Fees 6
4. Term -Option to Renew 6
5. Use 7
6. Electric Utilities 7
7. Construction 7
8. Covenants 9
9. Access 11
10. Insurance 12
11. Release by Licensee 14
12. Release by Licensor 16
13. Liens 17
14. Consequential Damages -Expanded Meanin s -Agency and Trust 17
15. Assumption of Responsibility and Control 17
16. Assignment, Sublicensing, Encumbering, Sh .g of Space and Equipment by the
Licensee : 18
17. Hazardous Materials , 18
18. Events of Default -Termination Remedies : 19
19. Restoration Obligations 20

20. Licensor's Alterations 21
21. Notices 21
22. Licensee's Equipment to Remain Personal Pr perty 21
23. License Only ,.", " " ,., 21
24. Limitation of Liability 21
25. Specific Termination Rights 22
26. Estoppel Certificates 22
27. Licensor's Authority ; : 22
28. Several Obligations -Non-Recourse 23
29. Entire Agreement 23
30. Licensee's Representation 23
31. Force .Majeure .,." " , 23
32. Implied Waivers : 23
33. Severability 24
34. Governing Law 24
35. Authorities of Action 24

SCHEDULE" A" DEEMED AREA
SCHEDULE "B" CO-LOCATION
SCHEDULE "C" CONNECTING EQUIPMENT
SCHEDULE "D" RECOVERABLE COSTS



TELECOMMUNICA nONS LId::NSE AGREEMENT

INFORMAnON ~AGE

TELECOMMUNICATIONS LICENSEAGREEME:dated the 1st day of January, 2007 between

OMERS Realty Corporation, Marine Building Hol ngs Ltd. and 2073393 Ontario Inc. as the

Licensor and Telus Communications Company as e Licensee.

Building: Marine Buil~g, the bu~l~ng munici:allY t own as 355 Burrard Street in the City of

Vancouver, and the Provmce of BntIsh ColumbIa..t

Deemed Area: 80 square feet.

Commencement Date: the 1st day of January, 2007

License Fee: the annual sum of One Thousand, T 0 Hundred dollars ($1,200) calculated based

on the annual rate of Fifteen dollars ($15.00) per uare foot of the floor area of the Deemed

Area. The floor area of the Deemed Area is estim ted to be 80 square feet. The exact

measurement of the Deemed Area may be verifie by the Licensor with any changes agreed upon

by the Licensee (both parties acting reasonably) d the applicable adjustment of the License Fee

and the floor area will be made retroactively to th Commencement Date.

Hydro Electric Fee: the annual sum of Two Hun ed and Fifty dollars ($250) in advance due on

the Commencement Date and each anniversary th reafter, where applicable, as accepted by both

parties.

Additional Terms are on Pages to 24 following qfthis Agreement.

Renewal Term: One period(s) of Five (5) years

Term: The period starting on the CommencementIDate, and ending on the on the 31 day of
December, 2012.

The parties hereto agree to all of the provisions onjPages 1 to 24 following of this Agreement and
have executed this Agreement as of the date hereof.

TELUS COMMUNICATIONS
COMPANY
(Licensee)

O~RS Realty Corporation, Marine Building
Hold ngs Ltd. and 2073393 Ontario Inc. by their
agen (without persoJ1alliability) Oxford

Per: Per
Name:
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TELECOMMUNICATIONS LI~ENSE AGREEMENT

This License Agreement made as of this 1st day of lapuary, 2007.

BETWEEN:

OMERS Realty Corporatio*, Marine Building
Holdings Ltd. and 20733p3 Ontario Inc.

(hereinafter the "Licensor")

-and -

Telus Communicatio~s Company

(hereinafter the "Licensee").

1.

DEFINmONS

In this Agreement the capitalized tenns appearing her~in shall mean the following:

"Affiliate": a company that is affiliated with anothert thin the meaning of the Canada Business
Corporations Act.

"Agreement": this agreement, its Exhibits and Scheduaes and Infonnation Page.

"Broadcasting": any transmission of programs, wheth~r or not encrypted, by radio waves or other
means of telecommunication for reception by the publ~c by means of any device.

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

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

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

"Commencement Date": the date stated as the Comm~ncement Date on the Information Page.

"Communications Equipment": cabinets, racks, eleC~ niC equipment and other equipment that (i)

have been installed by the Licensee or a corporate pre ecessor of the Licensee, before the date of

this Agreement, or (ii) are installed, or are to be install d by the Licensee, in the Deemed Area as
described in Schedule "B", and (iii) such other equipme t as may be installed by the Licensee during
the Term and Renewal Term, as approved by the Lice or in accordance with Section 7.
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"Communications Spaces": telecommunications pa*ways and cable pathways designated by the
Licensor, acting reasonably, for use by the Licensee t provide Services to tenants and occupants of
the Building and such other pathways used by the Lic see during the Tenn and Renewal Tenn as
approved by the Licensor in accordance with Section 7.

"Connecting Equipment": the Cables, fibre guides fibre entrance cabinets, fibre patch panels,
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 conne 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 0 house or carry Cable.

"Consumer Price Index": (All Items for Regional Cit es, base year 1992= 1 00) for the city in which
the Building is located, or if there is no Consumer P .e 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 easonably, will be used. If a substitution is
required, the Licensor will make the necessary conver .ons. 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 connect. g block and placing a third wire between the
two, or by any other means, and any other connection 0 the telecommunications system or any of its
components that is under the management, control or wnership of one party to that of another, or
any of its components.

"CRTC": the Canadian Radio-television and Teleco~unications Commission.

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

"Entrance Cable": the Cable installed or to be instaIlef Ythe Licensee that connects the Licensee's

telecommunications network from the property line of e 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 d~signated by the Licensor, acting reasonably,
through the Building's foundation walls or elsewhere 9ontaining the Entrance Cable.

"Equipment Room": the area containing the Main Di~tribution Frame for the Building.

"Event of Default": defined in Section 18.

"Existing Equipment": that part of the Licensee's ~uipment installed before the date of this
Agreement. j.-
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"Fee": any amount payable by the Licensee under ~s Agreement.

"Hazardous Substance": any substance that is contr lIed by, regulated, or restricted under the laws
of the Province in which the Building is situated r under. the laws of Canada, including any
regulations, guidelines, policy statements and restric .ons pertaining to the protection of the natural
environment, quality of air, water and other aspects 0 the environment and including but not limited
to polychlorinated biphenals, asbestos, and other su stances commonly referred to as pollutants,
contaminants or hazardous substances.

"In-Building Wire": as defined by the CRTC constttutes copper wires, Cable and other facilities
which originate in the Equipment Room and run to th telephone closet on each floor and thereafter
to but not within the premises of the tenant's or occu ants in the Building.

"Information Page": the sheet attached to this Agrefment as "Page IP"

"Inside Wire": wires and other facilities which aret uallY in, or in proximity of, premises of the
tenants or occupants of the Building, and which are der those persons' or entities' responsibility
and control.

"Lands": the lands occupied by the Building.

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

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

"License Fee": the annual sums stated as the Licens9 Fee on the Information Page.

"Main ~istribution Frame": the main distribution. ~~e o~ other phy~ica1loca!io~ for the Cross
ConnectIon of a TSP's Entrance Cable to the In-BuII~mg WIre located m the BUIldmg.

"Multi-Dwelling Unit Building": as defined by th~ CRTC in Decision 2003-45 constituting a
building with at least two units and at least one unit 9ccupied by a tenant

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

"Plans a~d Sp~cificat~ons": the working d:awin~sj plans, specifications, and other applicable
constructIon or InstallatIon plans referred to In SectIop 7(a).

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

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

"Released Licensee Persons": the Licensee and tl'te officers, directors, employees, agents and
contractors of the Licensee. I

"Released Licensor Persons": the Licensor and o:r ( s) and property manager of the Building and
any lender that holds security on the Building, and e respective officers, directors, employees,
agents and contractors, of all and any of them.

"Renewal Term": the renewal teml(s) noted on the ~nfomlation Page.

"Riser Manager": a person or entity retained bY
f the Licensor to provide management and

supervision services for all or part of the raceways, ris rs, ducts, conduits, sleeves, communications

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

"Services": the telecommunications or other c01unications services to be provided by the
Licensee to tenants or occupants in the Building.

"Term": the period of time stated as the Teml on thel Infomlation Page.

"TSP": a telecommunications or other communicati9ns service provider.

2. GRANT

the Licensor grants to the Licensee fo~ the Term, a non-exclusive license:

(i) to install, operate, maintain, r~ 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, Maip Distribution Frame, and Communications

Spaces; I

(iii) to connect the Entrance CabJe tk> the Communications Equipment and to the
Main Distribution Frame; and I

(iv) connect the Licensee's Equipn1ent to the In-Building Wire and Inside Wire.

!he Licensee ~ha11 :be provided access10 the Lands and Buildings in order to.exercise
Its non-exclusIve lIcense, twenty four hours per day, three hundred and SIXty five
days per year subject to:

(i) the Licensor's reasonable secufity requirements;

(ii) the notice requirement as prov~ded in Section 9(b); and
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(iii) an event of Force Majeure as provided in Section 31

(c) The Licensee shall use the EQuipmen1Room and Deemed Area for the sole purpose
of providing Services to tenants and occupants in the Building. The Licensee is
expressly forbidden to serve other pr perties from the Building.

(d) The Licensor may at any time, requir the Licensee, to relocate within the Building
any or all of the Licensee's Equipme t, and the Deemed Area. Upon receipt of not
less than one hundred and twenty (120) days advance written notice from the
Licensor, (a "Relocation Notice") e Licensee shall relocate the Licensee's
Equipment and the Deemed Area. If e Relocation Notice requires the relocation to
occur within the first two (2) years aft r the Commencement Date, the Licensor will
be solely responsible for the direct, reasonable, out of pocket expenses of the
relocation (the "Relocation Costs"), d if the Relocation Notice does not require the
relocation to occur until after that two (2) year period, the Relocation Costs will be
shared equally by the Licensor and th Licensee unless the relocation is primarily to
accommodate another supplier of Se .ces. In that case, the Licensee will not be
required to pay any part of the relo ation costs. The Licensor shall permit the
Licensee to effect any relocation using a procedure that will ensure that the relocated
equipment is operational for service p or to discontinuing service from the previous
service location. If a Relocation N ice is delivered, the Licensee, will, within
fifteen (15) days after its receipt deli er written notice to the Licensor setting out
particulars of its estimate of the Reloc ion 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 rece pt of the Licensee's estimate of the Relocation
Costs rescind its Relocation Notice b giving written notice to the Licensee to that
effect.

The Licensor makes no warranty or~representation that the Equipment Room,
Deemed Area, the Communications paces or any part of the Building is or are
suitable for the Licensee's use.

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

The Licensee agrees to assist the 9 oc nsor 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 wi 0 timeframes approved by the Licensor, acting

reasonably:

(i) identifying Existing Equipment;

(ii) upon reasonable request fromte Licensor, to achieve improved space and
operating efficiencies in co ection with specific cases, examining,
identifying and labelling speci c items of Existing Equipment;
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relocating, reconfiguring and~imprOVing space and operating efficiencies
related to Existing Equipment naccordancewith the reasonable requests of
the Licensor, but subject to S ction 2(d); and

upon request from the Licens r and with reasonable time to respond in the
circumstances, providing to th Licensor its existing available information on
its Existing Equipment, e.g. oncerning types of wiring, wiring casings,
materials used in the Existi g Equipment, sizes, capacities and other
information, where that other' ormation may be required having regard to
building code, building safety, fire code, fire safety or similar governmental
requirements otthe requireme t8 of the Licensor's insurers.

(h) The relationship between the Licenso! and 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, jo nt venturers, co-owners or otherwise as
participants in a joint or common und rtaking.

3.

FEES

(a) The Licensee agrees to pay the Lice4se Fee to the Licensor annually in advance
without any set-off, deduction or abat~ment whatsoever.

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

(c) Interest will accrue at that rate of inttrest 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.

(d) Value added tax:.es and similar tax:.es $uch as "HST" or "GST" are payable by the
Licensee on all Fees. I

4. TERM -OPTION TO RENEW

(a) The Teffil of this Agreement starts on the Commencement Date and expires on the
date stipulated on the Infoffilation PagF'

(b) Provided that the Licensee is not in efault of any of its obligations under this
Agreement, this Agreement will auto atically be renewed for the Renewal T erm( s)
unless the Licensee gives the Licenso 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 start 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 ofth previous Renewal Term (if any) as the case
may be, to the start of the applicable newal Term.
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5. USE

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 communi tions equipment or wireless communications
equipment or Broadcasting.

6. ELECTRIC UTILITIES

The Licensor may estimate, acting reasonably the am t of electricity consumed by the Licensee
which amount plus an administration fee of fifteen per ent (15%) of the amount shall be paid by the
Licensee when it is billed. Alternatively, the Licensee ay install a meter at its cost and in that case
it will pay for its electricity consumption directly to th utility supplier. The Licensor shall notify
the Licensee in advance of any planned utility outa es that may interfere with the Licensee's
Equipment use but shall not be responsible for any los es, costs or expenses suffered as a result of
any such outages providing reasonable notice of such planned utility outages was provided. The
Licensor has no obligation to provide emergency or "b ckup" power to the Licensee. Anyprovision
of emergency or "backup" power shall be the sole res onsibility of the Licensee.

7.

CONSTRUCTION

(a) Subject to what is stated below, prior to perfonnance 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 License 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 Are all specifically describing the proposed
construction and work. All working awings, plans and specifications must be
prepared in accordance with applicable gineering 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 ence until the Licensor has approved, in
writing, the working drawings, plans d specifications, and any other applicable
construction or installation plans. he Licensor's approval of Plans and
Specifications is not deemed a represen tion that the Licensee's Equipment will not
cause interference with other system in the Building or that the Plans and
Specifications comply with applicable I ws, rules or regulations. That responsibility
shall remain with the Licensee. Despit what is stated above, only an initial "Bay
Layout" will be required in respect of eq .pment 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 pr vided other than specifications relating to
heat generated by the equipment and el ctrlcal consumption.
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The Licensee warrants that, except fo~e Existing Equipnient, the installation of the
Licensee's Connecting Equipment, ntrance Cable and Cable shall be in strict
compliance with the approved Plans d Specifications.

(c) The Licensee agrees that installation fmd construction shall be perfonned:

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

(ii) strictly consistent with such r~onable requirements as shall be imposed by
the Licensor and communicatfd in advance to the Licensee in writing;

in accordance with all applicaple laws, rules and regulations; and(iii)

(iv) using only contractors apprf ed in writing by the Licensor (it being

acknowledged that, without imitation, a lack of or incompatible union

affiliation of a contractor is reasonable basis for failing to approve a
contractor).

(d) The Licensee shall label each Cable' stalled by the Licensee on or after the date of
this Agreement in the Communicati s Spaces, in each telephone closet through
which the Cables pass, and, in additio , at any intervals and at additional locations
that the Licensor might reasonably equire. The labelling will be in a format
approved by the Licensor acting reas nably.

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

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

The ~icensee may ~end or.SUPPle.m~ nt the ~lans and Specificatio~s approved by
the LIcensor, from time to time, WIth the wntten consent of the LIcensor, for the
purpose of serving tenants and occup ts 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 pro ide to the Licensor whatever informationthe
Licensor reasonably requires concerni g types of wiring casings, materials .used in
the Licensee's Equipment, sizes, cap ities and other information which may be
required having regard to building co e, building safety, fire code, fue safety or
similar governmental requirements or the requirements of the Licensor's insurers.
From time to time at reasonable interv s, the Licensor may require the Licensee to
update the information referred to bove in connection with the Licensee's
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Equipment and the Licensee will compfete the update by confirmation in writing no
later than ten (10) Business Days after !written request.

8. COVENANTS

(a) The Licensee covenants as follows:

(i) The Licensee shall, at its sole~ 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.

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 licensee 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 d 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.

The Licensee shall not interfere 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 oth r buildings. If such interference occurs, the
Licensor may give the Licensee. tten notice thereof and the Licensee shall
correct same as soon as possib e but not more than forty-eight (48) hours
after receipt of notice. If the L censee fails to correct the conditions after
proper notification, the Licens may take any action the Licensor deems
appropriate to correct the condi .ons, all at the cost of the Licensee, plus an
administration fee equal to fifte n percent (15%) of those costs.

The Licensee's Equipment shallot disrupt, adversely affect, or interfere with
other providers of communicati ns services in the Building, the Building's
operating, elevator, safety, sec ty, or other systems, or with any tenant's or
occupant's rights of enjoyment, cluding their respective use or operation of
communications or computer d vices or with the systems, facilities, and
devices situated in neighbouring properties. The Licensee shall correct such
interference as soon as possible ut not more than forty-eight (48) hours after
receiving written notice of such' terference.

(v) The Licensee will comply with1 1 Building rules, as periodically adopted by
the Licensor acting reasonabl , and will cause its agents, employees,
contractors, invitees and visitors to do so.

(vi) The Licensee will comply ~ th all applicable rules and regulations
periodically issued by any an all governing bodies pertaining to the
installation, maintenance, ope ion and repair of the Deemed Area, the
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Equipment Room, the License4' s Equipment and In-Building Wire, including
the Licensee's provision of SeJrvices.

The Licensee will not encumb r, charge, grant a security interest in respect
of, or otherwise grant rights in avour of third parties in respect of any part of
the In-Building Wire. Despite e foregoing, the Licensor acknowledges and
agrees that the Licensee is pe itted to allow other local exchange carriers to
connect to and use copper In Building Wire under its responsibility and
control and conversely, to co ect to and use copper In-Building Wire under
the control and responsibility f other local exchange carriers, at no cost.

Subject to Schedule "B", exce t as required or mandated by the CRTC, the
Licensee will not permit any ot er TSP to co-locate equipment in its Deemed
Area nor will it permit anythir party supplier to Cross Connect to any of the
Licensee's Equipment or to us any part of the Licensee's Equipment for the
purpose of providing teleco unication or similar services to customers in
the Building.

The Licensee will not use any art of the Licensee's Equipment as a network
hub facility, switch hotel, swit h node, or similar facility that functions as an
integral part of a network wh re disruption of the operation or use of the
Licensee's Equipment or any art of it would have the effect of disrupting
service to persons outside of th 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 it sole discretion, the Licensee shall not be
required to use the services of y Riser Manager or any other third party for
any In-Building Wire.

(x) The Licensee will strictly CO~ PlY with all occupational health and safety

legis!ation, W orke~s' Compe sation legislation, and other governmental

reqUIrements relatIng to perti rmance of work and adherence to safety
standards, as applicable.

If the Licensor elects to retai a Riser Manager, the Licensee will, to the
extent directed by the Licenso (i) recognize the Riser Manager as the duly
authorized representative of t e Licensor, and (ii) abide by all reasonable
policies, directions and decisio s of the Riser Manager pertaining to matters
such as the use of Comm cation Spaces and other areas within the
Building, and the installation d operation of equipment having regard to
safety, operational and buildin integrity concerns. Despite the foregoing or
anything else contained herein 0 the contrary, and unless agreed to in writing
by the Licensee in its sole discr tion, the Licensee shall not be required to use
the services of any Riser Mager or any other third party for any In-
Building Wire.

(b) The Licensor covenants:
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(i) To operate, repair and main~ "n the Building and Building systems and the
Lands in a safe and proper perating condition and in accordance with
accepted building industry s dards;

That any consent or approv1of the Licensor pursuant to the terms of this
License shall not be unreaso bly withheld, conditioned or delayed, except as
is expressly provided for;

Subject to the Licensee re mbursing the Licensor for the Licensor's
reasonable costs in doing so, d subject to payment to the Licensor of an
administration fee of fifteen p rcent (15%) of those costs, to cooperate with
the Licensee to the extent re onable in obtaining all necessary consents,
permits and authorizations as may be required for the Licensee's
construction, installation and perations provided for in this Agreement, in or
in respect of the Building; an

If the operation of the License 's Equipment or the provision of the Services
is interfered with by the opera ion of other equipment or by the activities of
third parties in or in respect of the Building, $e Licensor shall, to the extent
that it is commercially reasona Ie, upon being provided by the Licensee with
written notice and reasonabl particulars concerning the nature of the
interference, extend reasonab e efforts to assist the Licensee in obtaining
removal or amelioration of e interference within a time frame that is
appropriate having regard to e nature and extent of the interference.

9.

ACCESS

(a) The Licensee's authorized representa ves may have access to the Equipment Room
at all times during normal business ho s, and at other times as agreed by the parties
in advance, for the purposes of instal ing, 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 t the Lands, Building and-Communications
Spaces including non-exclusive use of elevator during normal business hours, and
at other times as agreed by the part es in advance. However, only authorized
engineers, employees or properly auth rized contractors, subcontractors, and agents
of the Licensee, other authorized regul tory inspectors, or persons under their direct
supervision and control will be permi ed to enter the Building, Communications
Spaces, Equipment Room, or other areas 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 ces, Equipment Room, or other areas in the

Building.

(b) Except in the event of an emergency1as 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 at notice is given, the Licensee shall inform
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the Licensor of the names of the person who will be accessing the Communications
Spaces, the reasons for entry, and the e pected duration of the work to be perfonned.
For routine service activations and r air visits to the Building during nonnal
business hours for which purposes th Licensee requires access without advance
notice in order to meet its CRTC-man 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 nonn~l 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 fi nn 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 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, and any other elevant infonnation.

(c) Nothing in this Agreement shall prohi it or otherwise restrict the Licensor and its
representatives from having access to d 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 Licen or wishes to make in connection with the
Building, or to perform any acts relate to the safety, protection, preservation, or
improvement of the Equipment Room, Deemed Area, or the Building or for such
other purposes as the Licensor conside necessary. The Licensor will, however,
except in case of an emergency, give e Licensee at least twenty-four (24) hours
advance notice before entry into the D 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 t (48) hours of the Licensee's receipt of the
Licensor's notice.

10. INSURANCE

(a) The Licensee shall maintain in force, at its expefse, during the Term of this Agreement and
any Renewal Term, a policy of Commercial Genera Liability Insurance issued by an insurer
acceptable to the Licensor, acting reasonably, insuring e Licensee and, as additional insureds, the
Licensor, the Owner( s), any property manager or any Ie der that holds security on the Building that
the Licensor may reasonably designate by written noti e, 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 B*ilding and tangible property of the Licensor
in the Building or bodily injury or death of the Licensor's employees, or bodily injury or death or
physical damage to tangible property suffered by any; the customers of the Licensee and their
employees in the Building. The Licensee's liability ins ce may be composed of any combination
of a primary policy and an excess liability or "umbrella" insurance policies, will contain owners' and
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contractors' protective coverage, standard non-owned
~ utomobile coverage, contingent employer's liability insurance, a cross liability and severability of interests clause, and be written on an

occurrence basis.

(b) The Licensee will also maintain (i) an automo ile liability insurance policy, and (ii) all risk
property insurance on the Licensee's Equipment 'th a sufficient insured limit to cover its
replacement cost and with a waiver of subrogation ag inst the Licensor from the property insurers
or, alternatively, the Licensee may self insure for e full replacement cost of the Licensee's
Equipment.

(c) The Licensee's Commercial General Liability ~ surance shall be primary insurance insofar as
the Licensor, and the Licensee are concerned, with an 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
of insurance certificates signed by the Licensee's in urance 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 insjurance on the Building.

(f) The Licensee will obtain, if applicable, bO~~.ler and machinery insurance on a repair and
replacement basis on all equipment owned or leased by the Licensee or owned by others, but in the
care, custody or control of Licensee and located wi .the Equipment Room.

13



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 LiC1nsee,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 ~d party, under the tenus 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 fr° 9 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 ut lity service, or the loss of or the failure to
provide any utility servi e save and except for the failure of the
Licensor to provide reaso able prior written notice in accordance with
Section 6. The Licens e acknowledges that interruptions in the
supply of any services, ystems or utilities are not uncommon in
office buildings and the Licensee further acknowledges that any
sensitive Equipment in a d on the Building will be protected by the
Licensee from any failure 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 xpense (whether below deductibles or not)
which arises from damag to or loss of or use of property referred to
in subparagraph I I (a)(i), or damage to property in respect of which
the Licensee maintains pr perty insurance coverage or is required to
maintain property insur ce in accordance with the terms of this
Agreement, whether the roperty insurance is provided by a third
party insurer or the Licen ee self insures, it being acknowledged that
the Licensor, in requiring e 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 fue loss or damage being brought against the
Licensor. I

(b) This release extends to any act or omissions of the Licensor but not to any
negligent, grossly negligent or "lful acts or omissions of the Licensor except
that for damage, loss, cost or e pense referred to in subparagraph 11(a)(vi)
above, Licensor will only be re ponsible for any grossly negligent or wilful
acts or omissions of Licensor"

(c) Indemnity

(i) Subject to Sections 12 and 1 , the Licensee agrees to (a) defend, or, at
Licensee's sole option, settle, d (b) pay any final judgment entered or final
settlement agreed upon in co ection with, any and all claims, demands and
costs for damage and injury, including death, to the person or tangible
property of any person, firm 0 corporation (except for the Licensor and its
employees), including by an Customer, against the Licensor and the
Releasee, arising out of the Li ensee's use of or operations in the Deemed
Area, the Building and the L ds, except that neither the Licensor nor any
Releasee will be so indemnifie or held harmless where the damage or injury
arises out of the Licensor's 0 negligence or wilful misconduct. Licensee
shall have the obligation and ight to control and direct the investigation,
preparation, defence and se lement of the claim, and Licensor shall
reasonably cooperate with Li nsee in the defence of the claim, including
appearing as a witness, if neces ary and providing statements, documents and
other evidence, at Licensee's e pense. Licensor shall provide Licensee with
prompt written notice of any c aim to be defended and/or settled under this
subparagraph 11 (c )(i). Licen or shall have the right to participate in the
defence of any such claim with its own counsel, provided that Licensor shall
be responsible for all costs ass ciated with the defence of such claim by its
counsel, unless:

A. Licensee or its coun11 determines that it is inappropriate for
Licensee's counsel to r present both Licensor and Licensee in regard
to such claim; or

B.

Licensee fails to or wil~not defend Licensor in regard to such claim
or settle such claim aft r Licensor has given Licensee 10 days prior
written notice requestin that Licensee commence a defence or settle
such claim.

(ii) Subject to Sections 11(a) and ) and Section 14, the Licensor agrees to (a)
defend, or, at Licensor's sole tion, settle, and (b) pay any final judgment
entered or final settlement ag eed upon in connection with, any and all
claims, demands and costs- for damage and injury, including death, to the
person or tangible property of y person, firm or corporation (except for the
Licensee and its employees), a ainst the Licensee and the Released Licensee
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Persons arising out of the Li ensor's operations in the Building and the
Lands, except that the License will not be so indeninified or held harmless
where the damage or injury ar ses out of the Licensee's own negligence or
wilful misconduct. Licensor hall have the obligation and right to control
and direct the investigation, pr paration, defence and settlement of the claim,
and Licensee shall reasonably ooperate with Licensor in the defence of the
claim, including appearing s a witness, if necessary and providing
statements, documents and oth r evidence, at Licensor's expense. Licensee
shall provide Licensor with rompt written notice of any claim to be
defended and/or settled under this subparagraph 11 (c )(ii). Licensee shall
have the right to participate i the defence of any such claim with its own
counsel, provided that License shall be responsible for all costs associated
with the defence of such claim by its counsel, unless:

A.

Licensor or its countl detemlines that it is inappropriate for
Licensor's counsel to r present both Licensor and LiceI)seein regard
to such claim; or

B.

Licensor fails to or wi~not defend Licensee in regard to such claim
or settle such claim aft r Licensee has given Licensor 10 days prior
written notice requesti g that Licensor commence a defence or settle
such claim.

(iii) Any and all release and inde °ty clauses which are included in the License
for the benefit of the Licensor e intended also to benefit the Affiliates of the
Licensor, each owner of the Building and the Lands, mortgagees and
property managers of the Lic nsor or such owners, the Affiliates of each
owner that are related to the op ration of the Building, as well as the officers,
directors, shareholders, emplo ees, agents, of the Licensor and of each one
of such other persons for who all or any of them is or are in law responsible
(individually, the "Releasee" d collectively, the "Releasees"), and, for the
purposes of such clauses, the L censor is hereby acting as agent or trustee on
behalf of and for the benefit 0 the Releaseeso

The indemnities and releases in this Stction shall survive the expiration or
teffilination of this Agreement.

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

12. RELEASE BY LICENSOR

The Licensor releases the Licensee in respect of any d age, loss, cost or expense (whether below
deductibles or not) which arises from damage to Licen or's property in respect of which the Licensor
maintains property insurance coverage or is required maintain property insurance in accordance
with the terms of this Agreement, whether the prope insurance is provided by a third party insurer
or the Licensor self-insures, it being acknowledged t at the Licensee, in requiring the Licensor to

16



maintain property insurance or to self-insure, as prov'ded above, does so with the intent that losses,
regardless of how caused, are intended to be covere by that property insurance or self-insurance
without any subrogation, claim or other claim asso iated with the loss or damage being brought
against the Licensee. This release extends to any ac s or omissions of the Licensee but not to any
grossly negligent or wilful acts or omissions of the icensee. '

13.

LIENS

The Licensee shall be responsible for the satisfactio or 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 Lic nsor and Owner( s) against any such liens,
including the reasonable fees of the Licensor's solicit rs. The provisions of this Section shall survive
termination of this Agreement. All such liens shall e removed within five (5) Business Days of
notice to the Licensee to do so. The Licensor may, at e cost of the Licensee, pay money into court
to obtain removal of a lien if the Licensee fails to dO~ O' as required, and the Licensee will pay the
cost to the Licensor including the amount paid into C urt, plus an administration fee equal to fifteen
percent (15%) of such amounts as are paid by the Li ensor.

14. CONSEQUENTIAL DAMAGES -EXPANDED MiANINGS -AGENCY AND TRUST

(a) Neither the Licensor nor the Releasee nor the Licensee nor the Released Licensee Persons
will be liable to the other (regardless of any other pr vision of this Agreement), in respect of any
indirect, special, incidental or consequential damage of Licensor, Releasee, Licensee or Released
Licensee Persons, including loss of revenue, loss of ofits, loss of business opportunity or loss of
use of any facilities or property, even if advised of th possibility of such damages and whether or
not such loss or claim may have arisen out of the ne ligence (including, without limitation, gross
negligence) of the Licensor, the Releasee, the Licens e or any Released Licensee Persons.

(b ) Wh~rever a release is provided for u,nder this ~ greement in favour of the Licensor, it will be deemed to Include the Releasees. The LIcensor ac s as agent or trustee for the benefit of the

Releasees, and each of them, to allow them to enfor e the benefit of this provision as well as the

benefit of each release clause in this Agreement that s intended to benefit them.

( c) Wherever a release is provided for under this greement 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 em, to allow them to enforce the benefit of
this provision as well as the benefit of each release lause in this Agreement that is intended to
benefit them.

AsSUMPTION OF RESPONSIBILITY AND CONT~OL15.

The Licensor reserves its right, consistent with the app~.cable decisions and rulings of the CR TC, to
request the Licensee to transfer responsibility and con 01 of its In-Building Wire. Such transfer shall
be at the sole discretion of the Licensee and on terms d conditions acceptable to the Licensee. If
the Licensor assumes responsibility and control of In- uilding Wire installed by the Licensee, it will

17



be entitled to recover the reasonable costs of its i aintenance and management to the extent
permitted by theCRTC.

16. ASSIGNMENT, SUBLICENSING, ENCUMBERIN(;, SHARING OF SPACE AND EQUIPMENT BY
THE LICENSEE ,).

(a) The Licensee shall not assign this Agr ement in whole or in part without obtaining
the prior written consent of the Licen or which consent may not be unreasonably
withheld. Despite what is stated above the 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 sub stant ally all of the assets of the Licensee if: (i) the
assignee executes an agreement with e Licensor to be bound by thetenns of this
Agreement and agrees to pay the re sonable costs of the Licensor incurred in
connection with the preparation, negot ation and fmalization of that agreement; (ii)
the assignee agrees in the agreement r ferred to above, that should it cease to be an
Affiliate of the Licensee, an assignmen in respect of which the Licensor's consent is
required as provided above will be onsidered to occur; and (iii) the assignee
provides to the Licensor those reasona Ie particulars which the Licensor requires in
order to satisfy itselfconceming the re uirements stipulated above, and provides to
the Licensor reasonable advance notic to enable it to prepare, negotiate and obtain
the execution of the agreement men ioned above and to satisfy itself that the
requirements stipulated above are sati fied.

(b) No assi~ent whether to an Affiliate ~ 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 nsee will not sublicense, co-locate, share the
use of, or otherwise provide the be efit of this Agreement to any third party
telecommunication provider or other c mmunication service provider and will not
mortgage or encumber its rights und r this Agreement in favom of any lender
without the Licensor's consent.

Cd) Despite what is stated above, the Licen ee will be permitted to assign its rights under
this Agreement to a bona fide lender, a collateral security for any bona fide, secured
financing of all or part of its business dertaking. However, this permission does
not imply or allow the inference that e Licensor waives, or is willing to forbear
from the exercise of its remedies unde this Agreement, should an Event of Default
occur, nor that any lender will have an greater rights than the Licensee in respect of
this Agreement, including but not limit d 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
except telecommunications equipment batteries in a anner and in quantities ~s necessary for the
ordinary performance of Licensee's business in the uilding, and provided that any such use is in
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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 -TERMINAnON REMEqIES

(a) Each of the following events shall beldeemed to be an Event of Default by the
Licensee under this Agreement: :

(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 e Licensee;

(ii) there is interference with the tel communications or computer equipment of
the Licensor, any tenant, or any ther occupant of the Building or any other
telecommunications or compute devices provided in the Building by reason
of, or as a result of, the insta lation, operation, maintenance, repair, or
removal of the Licensee's Equip ent, which interference is not cured within
forty-eight (48) hours of the L censee's receipt of written notice by the
Licensor of such interference;

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

the Licensee's becoming insolve t, or the filing, execution, or occurrence of a
petition in bankruptcy or other insolvency proceeding by or against the
Licensee; or an assignment for the benefit of creditors; or a petition or
proceeding by or against the L. censee 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 governmenta authority for the dissolution or liquidation
of the Licensee;

(v) the appointment of a receiver, ret eiver and manager, or other representative
in connection with any default by the Licensee under any loan or debt

obligation;

the ceasing of the Licensee to catTy on business in the ordinary course; and

if the Licensee shall default in t} observance or perfonnance of any of the

Licensee's other obligations un er this Agreement and such default shall

continue for more than ten (10) usiness Days after written notification of
such default by the Licensor to e Licensee.
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(b) Upon or after the occurrence of an ~vent of Default the Licensor may elect to
terminate this Agreement without limiting its other remedies.

If the Licensor shall default in the pbservance or performance of any of the
Licensor's other obligations under this Agreement and such default shall continue for
more than ten (10) Business Days after written notification of such default by the
Licensee to the Licensor, the Licensee may terminate this Agreement without
limiting its other remedies. I

19. RESTORATION OBLIGATIONS

(a) At the expiration or earlier tennination lof this Agreement the Licensee shall, at the
Licensee's sole cost and expense, withqut liens, remove the Entrance Cable, and all
other items of the Licensee's Equipment except any part of it that by agreement
between the Licensee and the LicenSOrt as been acquired by the Licensor, and all of
the Licensee's personal property from e Building. This obligation to remove the
Entrance Cable and all other items of t e Licensee's Equipment shall be subject to
any CRTC-mandated obligations upoq 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'j[ the Licensor at the Licensee's expense (and
the Licensee will pay an administration fee equal to fifteen percent (15%) of the
expense), or (ii) become the property1 the 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 s that may have arisen or accrued prior to
such termination or arise by reason Ofthr Licensee's Equipment and other equipment
or property removal, which claims or ob igations 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 d -:z ge and the Licensee shall reimburse the

Licensor of all costs and expenses inc d 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 Licensor! upon completion of the removal of the
Licensee's Equipment an engineer's repOrt confirming completion of the removal in
accordance with this Agreement. l

If due to CRTC mandated obligations upbn the Licensee to provide services to other
TSPs, the Licensee is not required by S~ion 19(a) to remove the Entrance Cable or
other items of the Licensee's Equipm nt ("Exempted Items") then despite the
expiration or termination of the Term 0 this License, all of the obligations of the
Licensee under this Agreement will con~inue in full force and effect except that the
obligation to pay the License Fee will be Suspended so long as the Licensee does not
provide Services. That situation will continue (subject to the sentence following this
one) until the Licensee's CRTC mandatep obligations end and the Licensee removes
the Exempted Items and restores damage as provided in Section 19(a). So long as,
and to the extent a third party assumes r~sponsibility and control of the Exempted
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Items, and the third party is bound by ~ telecommunications access agreement with
the Licensor, or a successor of the Licensor, 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, modify or terminate easements and
any other agreements pertaining to the use or maintenlmce of all or any part of the Building, may
close all or any part of the Building to such extent as thj 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 expbditiously as 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 D y, failing which receipt shall be deemed to
have occurred the next following Business Day. Until notified of a different address, as provided
herein, all notices shall be addressed to the parties as s .pulated on the Information Page. Notices
given by electronic means will not be considered to ha e been given in writing.

LICENSEE'S EQUIPMENT TO REMAIN PERSON.L PROPERTY

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

LICENSE ONLY

This Agreement creates a non-exclusive license onl)1 and the Licensee acknowledges that the
Licensee does not and shall not claim any interest or estate of any kind or extent whatsoever in the
Building, Communications Spaces, or Equipment Rbom by virtue of this Agreement or the
Licensee's use of the Building, Communications Spa~es or Equipment Room. The relationship
between the Licensor and the Licensee shall not be deenled to be a "landlord-tenant" relationship and
the Licensee shall not be entitled to avail itself of any dghts afforded to tenants at law.

24. LIMITAllON OF LIABILITY

The obligations of the Licensor under this Agreement s~ll no longer be binding upon the Licensor if
the Licensor or Owner(s) sells, assigns or otherwise tran~fers its interest in the Building as owner or
lessor (or upon any subsequent licensor or owner after the sale, assignment or transfer by such
subsequent licensor). If there is such a sale, assignment lor transfer, the Licensor's obligations shall
be binding upon the grantee, assignee or other transfo/ee of the interest, and any such grantee,
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assignee or transferee, by accepting such interesi shall be deemed to have assumed those

obligations. A lease of the entire Building shall be eemed a transfer within the meaning of this

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

25. SPECIFIC TERMINATION RIGHTS

In addition to the other termination rights provided tOt it in this Agreement, either party may elect to
terminate this Agreement in each of the following cir umstances, subject to giving at least thirty (30)
days' prior written notice to the other party:

(a) where the Building has been destrOyt , or damaged to such an extent that it is not
feasible to repair it within a period 0 one hundred and eighty (180) days after the

damage;

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

(c) where the Building is expropriated byl a lawful authority;

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

(e)

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

(g) the Building is no longer a "Multi-Dwe~ling 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 e 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 icensor for the statement confirming the
Commencement Date, the Term, any Renewal Term t which it claims to be entitled, and any other
information that the Licensor reasonably requests pe ailing to this Agreement or Building.

:l7. LICENSOR'S AUTHORITY
l') )c.. -fO,.. d M

..rity to execute this
Agreement on behalf of the Owner(s 's Agreement are the
obligations of the Owner(s) and not .

.CR...3 ( cA c. .
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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. ENllRE AGREEMENT

The terms and conditions contained in this Agre~ent supersede all prior oral or written
understandings between the parties and constitute the e~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 pat!ties.

30. LICENSEE'S REPRESENTATION

The Licensee represents to the Licensor and ackno'fledges that the Licensor relies upon this
representation and would not have entered into this Agteement but for that representation, that, the
construction, design and operation of the Licensee's ~uipment includes back-up, redundant and
"fail safe" features so that the risk of damage, malfunctipn or disruption of the Licensee's Equipment
disrupting service to customers or other third parties u~lizing that network and equipment (except
for telecommunication services between (i) the custdmers of the Licensee or the customers of
telecommunication service providers that lease locall~ops from the Licensee to serve customers
within the Building and (ii) persons communicating with those customers) is minimized.

FORCE MAJEURE

Without limiting or restricting the applicability of the law governing frustration of contracts, in the
event either party fails to meet any of its obligatio,s 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 obligatipns of such party under this Agreement, and
the time for the performance of such obligation shall be ~xtended accordingly as may be appropriate
under the circumstances. For the purpose of this AgreeqIent, force majeure shall include, but is not
limited to: any acts of God, war, natural calamities, strikes, lockouts or other labour stoppages or
disturbances, civil commotion or disruptions, riots, epid~mics, acts of government or any competent
authority having jurisdiction, or any other legitimate cause 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 deemed to be a force majeure.

IMPLIED WAIVERS

A waiver by the Licensor or the Licensee of any breacij of the tenDs, covenants and conditions of
this Agreement shall not be deemed to be a waiver of]the tenD, covenant or condition or of any
subsequent breach of it or any other tenD, covenant or cqndition. No tenD, covenant or condition of
this Agreement is deemed to have been waived unless[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 prorision 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 province in which the Building is situated.

35. AUTHORITIES OF ACTION

Licensor may act in any matter provided for herein by I its property manager and any other person
who shall from time to time be designated in writing b~ Licensor to Licensee. Licensee
acknowledges that if this Agreement has been execute~ for and on behalf of, in name of and with
the authority of Licensor by the property manager theE; the covenants and agreements of Licensor

are obligations of Licensor and its successors and assi s 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 first above written.

OMERS Realty Corporation, Marine Building
Holdings Ltd. and 2073393 Ontario Inc.
By their lagent (without personalliabllity)
Oxford ~anagellJent Servij:.es Inc.

~ (Licensor)

~ Presi~ Re~Estate Management West

<::=7~:===~ ? 1~---
Titl~:

N~me: DANIEL A. HOLM~(
Tillf: ASSISTANT 8~r~F'

I/W e hav~ authority to bind the corporation

Telus Co1nmunications Company
(Licensee)
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SCHEDUL~ "B"

CO-LOCA1ION

In this Schedule "B" the following defmitions apply:1

"Co-location": a relocation pennitted by this 'Sc~dule "B"
Communications Equipment. J~

of Related Party Equipment or

"Combined Area": the total floor area occupied by th~ Deemed Area or the Related Party Space after
a Co-location resulting from a Co-location. I

"Corporate Change": a corporate reorganization, am~gamation, merger, acquisition, divestiture or
other corporate asset change, structural or organizatio~al change involving the Licensee or a Related
TLA Party where the change becomes effective after the date of this Agreement and the Related
TLA Party is an Affiliate of, becomes an Affiliate \ of, or is merged or amalgamated with the
Licensee.

"Minimum Area" : the minimum area upon WhiCh
~1 e annual License Fee is based under this

Agreement, or upon which the TLA Fee is based i in either case, the actual floor area of the
Deemed Area or the Related Party Space is less than e minimum area.

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

"Related Party Equipment": POP Room Equipment oted by a Related TLA Party and installed in
Related Party Space.

"Related Party Space": space leased or licensed to alRelated TLA Party to house Related Party
Equipment. c,. c

""",

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

in a Corporate Change. I

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

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

If, as the result of a Corporate Change, the Lice~see detemlines that the Communications
Equipment, or that Related Party Equipment is redundjant, then the Licensee, on at least thirty (30)

days notice to the Licensor may: I
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(a) at its cost. relocate the cornmunicati t nS Equipment to the Related Party Space, or
permit the Related TLA Party to reloc te its Related Party Equipment to the Deemed
Area. ,,

(b) terminate this Agreement; or

(c) if the Licensee has become the license~ or tenant under the TLA, terminate the TLA
between the Licensor and the Related! TLA Party.

If a Co-location occurs, all costs reasonably incurre by the Licensor to alter the Building space,
facilities or equipment to accommodate the Co-loc tion will be recoverable by the Licensor as
Recoverable Costs. The Deemed Area or the Relate Party Space will only be increased in size or
reconfigured if appropriate space is available in the uilding. On the occurrence of a Co-location,
the Licensee will no longer have any right to occup the Deemed Area, unless the Relat~d TLA
Party gives up its right to occupy the Related Party S ace.

On the first d~y of the mo~th follo~ng the month in
jwhich a Co-location occurs, the License Fee

may, at the LIcensee'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 fe or less, the License Fee will be increased so
that it is based on sixty (60) square eet but so long as the TLA Fee, based the
Minimum Area under the Related TL Party continues to be paid it will be credited
against that License Fee;

if Related Party Equipment is relocatef O the Deemed Area and the Combined Area
is greater than sixty (60) square feet, 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 least thirty (30) square feet; or

if the Communications Equipment isl elocated to the Related Party Space and the

Combined Area is gr~ater than sixty ( 0) square feet, then the Li~ense Fee will be

calculated on only thirty (30) square D et as long as the TLA Fee IS calculated and
paid based on the Combined Area less thirty (30 ) square feet.

If this Agreement is terminated or the TLA wi t the Related TLA Party is terminated, 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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SCHEDUItE C

CONNECTING EQUIPMENT



SCHEDULIt. "D"

RECOVERABLF. COSTS

The Recoverable Costs are the costs of:

(a) architectural, mechanical and elec~cal consulting fees to provide or review
architectural, electrical and heating,l-ventilating and air-conditioning design for
construction of additional main te~al room or point of presence space (Equipment
Room space), riser rooms and other ~as requiring reconstruction to accommodate
the installation of the Licensee's Equipment;

(b) mechanical engineering and constru~tion to provide any additional cooling for
anticipated loads to accommodate thelLicensee's requirements;

(c) electrical engineering and constructioh to provide sufficient power distribution to
support the power loads anticipated fur the Licensee's Equipment, including any
connection to any emergency generator power grid that may be made available using
a transfer switch; I

(d) the installation of any secured entry! devices or other mechanical or electronic
security devices that may be installed to satisfy the requirements of the Licensee;

construction for additional space or re~nstruction or modification of existing space
to accommodate the Licensee and modifying, enlarging or enhancing any
telecommunication related facilities Ithat must be made to accommodate the
requi~ements ?f the Licensee .inc~udink the reviewing of plans, specificati~n.s and
working drawIng and the momtonng of the performance of work and the obtaining of
professional advice from engineers anGi technical experts;

(e)

any other reasonable costs of facili~ting the initial set up of the Licensee's
operations within the Building; and I

(t)

reviewing plans, specifications and working drawings and monitoring performance
of work as contemplated by Section 7(~). .

(g)


