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INFORMATION PAGE
This page sets out infonnation which is referred to and fonns part of the
TELECOMMUNICATIONS LICENSE AGREEMENTmadeas of the 1stday of January,2007
between THE MANUFACTURERS LIFE INSURANCE COMPANY AND 2015500
ONTARIO INC. as agentfor the Owner(s)asthe LicensorandTELUS COMMUNICATIONS
COMPANY asthe Licensee: The infonnationis asfollows:
Building: The office building municipally known as 5700 Yonge Streetin the City of Toronto,
and the Provinceof Ontario.
Floor Area of DeemedArea: 30 squarefeet.
Commencement Date: the 1 st day of January,2007.

LicenseFee: the annual sumof SevenHundredand Fifty dollars ($750.00)calculatedbasedon
the annualrate of Twenty Five dollars ($25.00)per squarefoot of the floor areaof the Deemed
Area. The floor area of the Deemed Area is estimatedto be 30 square feet. The exact
measurementof the DeemedArea may be verified by an architector surveyoremployedby the
Licensor for that purposeand upon verification, an adjustmentof the LicenseFee and the floor
areawill be maderetroactivelyto the Commencement
Date.
Licensor
cloThe ManufacturersLife InsuranceCompanyand 2015,100
ONTARIO INC.
5650Yonge Street,Suite 100
Toronto, Ontario M4M 4G3
Attention:
PeterRychlik
GeneralManager
Licensee
TELUS CommunicationsCompany
90 GoughRoad
Markham,Ontario L3R 5V5
Attention:
RobertBeatty
Director,Building AccessandPlanning
Phone:
(416)496-6801
Fax:
(416)496-6767
Prime Rate Reference Bank: The Toronto Dominion Bank.
Renewal Term(S)'ri(l)
period(s) of Five (5) y~ars.

II
!
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BETWEEN:
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TELECOMMUNICATIONS LICENSE AGREEMENT
This License Agreementmade as of this 1stday of January,2007

THE MANUFACTURERS LIFE INSURANCECOMPANY
AND 2015500ONTARIO INC.
on behalf of the Owner(s)
(hereinafterthe "Licensor")
-and -

TELUS COMMUNICATIONS COMPANY.
(hereinafterthe "Licensee")
DEFINITIONS

In this Agreementthe capitalized terms appearingherein shall mean the following:
"Affiliate": for Licensor means a company that is affiliated with another within the meani~g of
the Canada Business Corporations Act; for Licensee means an affiliated body corporate as
defined in the Canada Business Corporations Act, as well as any partnership or other
unincorporated association in which TELUS Communications Company or any of its affiliated
bodies corporate (as so defined) has a controlling interest.
"Agreement": this agreement,its Exhibits and Schedulesand Infonnation Page.
"Broadcasting": any transmission of programs, whether or not encrypted, by radio waves or
other meansof telecommunication for reception by the public by meansof any device.
"Building": the building situated on the Lands; municipally describedon the Infonnation Page.
"Business Day": a day that is not Saturday,Sunday,or a statutoryholiday.
"Cable": fibre optic, coaxial, coppercablesand wires.
"Commencement Date": the date statedas the CommencementDate on the Information Page.
"Communications Equipment": cabinets,racks, electronic equipmentand other equipment that
(i) have beeninstalled by the Licensee or a corporate predecessorof the Licensee,before the date
of this Agreement, or (ii) are installed, or are to be installed by the Licensee, in the DeemedArea
as described in Schedule"B", and (iii) such other equipmentas may be installed by the Licensee
during the Term and Renewal Term, as approvedby the Licensor in accordancewith Section7.

":
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"Communications Spaces": telecommunicationspathways and cable pathways designated by
the Licensor, acting reasonably, for use by the Licensee to provide Services to tenants and
occupants of the Building and such other pathways used by the Licensee during the Tenn and
Renewal Tenn as approved by the Licensor in accordancewith Section7.
"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 date of this Agreement, or (ii) are described in
Schedule "c" and are installed, or to be installed by the Licensee, through the Entrance Link, and
in the Communication Spaces, and (iii) such other connecting equipment as may be installed by
the Licensee in the Building during the Term and Renewal Term, as approved by the Licensor in
accordance with Section 7, that is connected to the Entrance Cable, Main Distribution Frame,
Communications Equipment, or Cable or that is used to house or carry Cable.

"Consumer Price Index": (All Items for Regional Cities, base year 1992=100) for the city in
which the Building is located, or if there is no ConsumerPrice Index for that city, for the city in
Canada nearestthe Building for which there is a ConsumerPrice Index published by Statistics
Canada (or by a successoror other governmentalagency,including a provincial agency). If the
Consumer Price Index is no longer published, an index published in substitution for the
Consumer Price Index or any replacementindex designatedby the Licensor, acting reasonably,
will be used. If a substitution is required, the Licensor will make the necessaryconversions. If
the base year is changed by Statistics Canada or the applicable governmental agency, the
necessaryconversionswill be made.
"Cross Connection": the connectionof one wire or cable under the managementand control, or
ownership of one party to a wire or cable under the managementand control or ownership of
another, by anchoring eachwire or cable to a connecting block and placing a third wire between
the two, or by any other means, and any other connection of the telecommunications system or
any of its componentsthat is under the management,control or ownership of one party to that of
another, or any of its components.
"CRTC": the Canadian Radio-television and TelecommunicationsCommission or any successor

bodythereto.
"DeemedArea

the area described in Schedule "A", as may be relocated as provided for in

Section 2(e).
"Entrance Cable": the Cable installed or to be installed by the Licensee that connects the
Licensee's telecommunications network from the property line of the Lands to the
Communications Equipment and to the Main Distribution Frame and includes the tie Cables
betweenthe Communications Equipmentand the Main Distribution Frame.
I
"Entrance Link": the coresleeve, or other penetration designated by the Licensor, acting
reasonably, through the Building's foundation walls or elsewherecontaining the Entrance Cable.
"Equipment Room": the areacontaining the Main Distribution Frame for the Building.

"Event of Default": definedin Section18
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"Existing Equipment": that part of the Licensee's Equipment installed before the date of this

Agreement.
"Fee": any amountpayable by the Licensee under this Agreement.
"Hazardous Substance": any substancethat is controlled by, regulated, or restricted under the
laws of the Province in which the Building is situated or under the laws of Canada,including any
regulations, guidelines, policy statementsand restrictions pertaining to the protection of the
natural environment, quality of air, water and other aspectsof the environment and including but
not limited to polychlorinated biphenals, asbestos,and other substancescommonly referred to as
pollutants, contaminantsor hazardoussubstances.
"In-Building Wire": as defined by the CRTC constitutes copperwires, Cable and other facilities
which originate in the Equipment Room and run to the telephone closet on each floor and
thereafterto but not within the premisesof the tenant'sor occupantsin the Building.
I
"Information

Page": the sheet attached to this Agreement as "Page !P"

"Inside Wire": wires and other facilities which are usually in, or in proximity of, premises of the
tenants or occupants of the Building, and which are under those persons' or entities'
responsibility and control.
"Lands": the lands occupied by the Building.
"LEC": a local exchangecarrier regulated by the CRTC.
"Licensee's Equipment": the Communications Equipmentand the Connecting Equipment.
"License Fee": the annual sums stated as the License Fee on the Information Page.
"Main Distribution Frame": the main distribution frame or other physical location for the
Cross Connection of a TSP's EntranceCable to the In-Building Wire located in the Building.
"Multi-Dwelling Unit Building": as defined by the CRTC in Decision 2003-45 constituting a
building with at leasttwo units and at leastone unit occupied by a tenant.
"Owner(s)": the owner or owners from time to time of both or either of the freehold or leasehold
title of the Lands and the Building.
"Plans and Specifications": the working drawings, plans, specifications, and other applicable
construction or installation plans referred to in Section7(a).
"Prime": the rate quoted from time to time as its "Prime Rate" for commercial loans in the City
in Canadawhere the Licensor's head office is situated, by the bank indicated on the Information
Page,as the "Prime Rate ReferenceBank".
"Recoverable Costs": the costs and expensesparticularized on Exhibit "1" for building services

requestedof the Licensor by the Licensee or causal to the Licensee's constructionand

2.
R~
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installation activities relating to the provision of the Services in the Building and confmned, in
advance, in writing by the Licensor to the Licensee. However, Recoverable Costs shall not
include costs that would be incurred by the Licensor in any event, costs that have already been
incurred by the date of execution of this Agreement, the costs associatedwith the negotiation,
management, administration, monitoring and enforcement of this Agreement or of other
agreementswith TSPs, or (except for chargesfor servicesidentified in Exhibit "1" and provided
by the Riser Manager) fees in relation to a Riser Manager.
"Released Licensee Persons": the Licensee, its agents,contractors, subcontractors,authorized
representativesor other authorized personsand the respectiveofficers, directors, employees and
agentsof all and any of them.
"Released Licensor Persons": the Licensor and Owner(s) and property managerof the Building
and any lender that holds security on the Building, and the respective officers, directors,
employees,agentsand contractors,of all and any of them.
"Renewal Term": the renewal term(s) noted on the Information Page.
"Riser Manager": a person or entity retained by the Licensor to provide management and
supervision services for all or part of the raceways, risers, ducts, conduits, sleeves,
communications pathways (including the Communications Spaces), roof areas and other
telecommunicationsrelated facilities in or serving the Building.
"Services": the telecommunications or other communications services to be provided by the
Licensee to tenants or occupantsin the Building.
11
"Term": the period of time statedas the Term on the Information Page.
"TSP": a telecommunications or other communicationsserviceprovider.
GRANT

(a)

the Licensor grants to the Licensee for the Tenn and any Renewal Tenn(s), a nonexclusive license:

(i)

to install, operate, maintain, repair, improve, replace, and remove, at the
Licensee's sole expense and risk, the Entrance Cable, Communications
Equipment, ConnectingEquipment, and Cable;
to use the Entrance Link, Main Distribution Frame, and Communications

Spaces;
to connect the Entrance Cable to the Communications Equipment and to
the Main Distribution Frame; and
connect the Licensee's Equipment to the In-Building Wire and Inside
Wire.
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(b)

the Licensor grants to the Licensee for the Term and any Renewal Term(s), an
exclusive license to use the DeemedArea.

(c)

The Licensee shall be provided accessto the Lands and Buildings in order to
exercise its non-exclusive and exclusive licenses, twenty four (24) hours per day,
three hundred and sixty five (365) days per year subjectto:
(i)

the Licensor'sreasonablesecurityrequirements;
the notice requirementas provided in Section9(b); and
an eventof Force Majeure asprovided in Section31

(d)

The Licensee shall use the Equipment Room 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 properties from the Building.

(e)

The Licensor may at any time and for valid businessreasonsincluding, without
limitation, where the Deemed Area becomesdamaged and is not technically or
economically feasible to restore within ninety (90) days after the damage,require
the Licensee to relocate within the Building any or all of the Licensee's
Equipment, and the DeemedArea. Upon receipt of not less than one hundred and
twenty (120) days advancewritten notice from the Licensor, or such lesserperiod
of time as agreed betweenthe parties in the caseof damageto the Deemed Area
as aforesaid, (a "Relocation Notice") the Licensee shall relocate the Licensee's
Equipment and the DeemedArea. If the RelocationNotice requires the relocation
to occur within the first two (2) years after the CommencementDate, and the
relocation is not due to damage as described above, the Licensor will be solely
responsible for the direct, reasonable,out of pocket expensesof the relocation (the
"Relocation Costs"). If the Relocation Notice does not require the relocation to
occur until after that two (2) year period, and the relocation is not due to dan!l.age
as described above, the Relocation Costs will be shared equally by the Licehsor
and the Licensee unless the relocation is primarily to accommodate another
supplier of Services. In that case,the Licensee will not be required to pay any
part of the relocation 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 prior to discontinuing service from the previous service
location. If a Relocation Notice is delivered, the Licensee, will, within fifteen
(15) days after its receipt deliver written notice to the Licensor setting out
particulars of its estimateof the Relocation Costs and the Licensor will be entitled
to rely upon that estimate in proceeding with the relocation. The Licensor may at
any time within fifteen (15) days after receipt of the Licensee's estimate of: the
Relocation Costs rescind its Relocation Notice by giving written notice to the
Licenseeto that effect.

{l1
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(f)

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

(g)

The Licensor may grant, renew or extend similar licenses to other supplielts of
telecommunications services, but the Licensor will not knowingly enter into an
agreement with a licensee, or supplier that permits it to interfere with the
Licensee's rights under this Agreement. The License granted by this Agreement
is revocable only in accordancewith the expressterms of this Agreement.

(h)

The Licensee agreesto take reasonablestepsto assistthe Licensor in improving
the space and operating efficiencies within the Building by undertaking the
following on a one-time only basis, at the Licensee'scost, at the request of the
Licensor and within timeframes approvedby the Licensor, acting reasonably:

(i)

identifying Existing Equipment;
upon reasonablerequest from the Licensor, in order to achieve improved
space and operating efficiencies in connection with specific cases,
examining, identifying and labelling specific items of Existing Equipment;
relocating, reconfiguring and improving space and operating efficiencies
related to Existing Equipment in accordancewith the reasonablerequests
of the Licensor, but subjectto Section2{e); and
upon requestfrom the Licensor and with reasonabletime to respond in the
circumstances, providing to the Licensor on a confidential basis its
existing available information on its Existing Equipment, e.g. concerning
types of wiring, wiring casings,materials used in the Existing Equipment,
sizes, capacities and other similar information, where that other
information may be required having regard to building code, building
safety, fIfe code, fire safety or similar governmental requirements or the
requirementsof the Licensor's insurers.

(i)

3.

The relationship between the Licensor and the Licensee is solely that of
independent contractors, and nothing in this Agreement shall be construed to
constitute the parties as employer/employee,partners, joint venturers, co-owners
or otherwise as participants in a joint or commonundertaking.

FEES
(a)

The Licensee agreesto pay the License Fee to the Licensor annually in advance
without any set-off, deduction or abatementwhatsoever (but subject however to
the provisions of Section 18(c) regarding the refund of Licensee Fees or other
Fees in the event of termination).

~

4.
5.
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(b)

The Licensee shall also pay to the Licensor any RecoverableCosts incurred by it
within sixty (60) days after receipt of eachitemized invoice, without deduction or
setoff.

(c)

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

(d)

Value added taxes and similar taxes such as "HST" or "GST" are payable by the
Licensee on all Fees.

TERM -OPTION TO RENEW

(a)

The Tenn of this Agreement starts on the CommencementDate and expires on
the date stipulated on the Infonnation Page.
II

(b)

Provided that the Licensee is not then in default of any of its material obligations
under this Agreement, this Agreement will automatically be renewed for the
Renewal Term(s) unless the Licensee gives the Licensor at least one hundred and
twenty (120) days written notice prior to the end of the Term or a Renewal Term
of the Licensee's intention not to renew. Each Renewal Term will be governed
by the sameterms and conditions set out herein exceptfor: (i) any further right to
renew (except to the extent of any further Renewal Term(s) as specified on the
Information Page), (ii) Section 2(h) which shall cease to be of effect upon
expiration of the Term, and (iii) the License Fee, which will increase at the start
of eachRenewal Term by a percentageequal to the percentageof the increase in
the Consumer Price Index from the CommencementDate or the start of the
previous Renewal Term (if any) as the case may be, to the start of the applicable
Renewal Term.

USE

The Licensee shall use the Building, Communications Spaces,Deemed Area and the Equip$ent
Room in the Building solely for the purpose of providing Services to the tenants or occupants
situated in the Building. The Licensee must be properly certified or licensed by the appropriate
governing bodies to provide its Services. This Agreementdoes not provide for the installation or
operation of any forms and types of rooftop communications equipment or wireless
communications equipment.

6.

ELECTRIC UTILITIES

The Licensor may estimate, acting reasonably, the amount of electricity consumed by the
Licensee which amount plus an administration fee of fifteen percent (15%) of the amount $hall
be paid by the Licensee when it is billed. Alternatively, the Licensee may install a meter at its
cost and in that case it will pay for its electricity consumptiondirectly to the utility supplier. The
Licensor shall notify the Licensee in advanceof any planned utility outages that may interfere
with the Licensee's Equipment use but shall not be responsible for any losses,costs or expenses
suffered as a result of any such outages providing reasonablenotice of such planned utility
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outageswas provided. The Licensor has no obligation to provide emergencyor "backup" power
to the Licensee. Any provision of emergencyor "backup" power shall be the sole responsibility
of the Licensee.

7.

CONSTRUCTION

(a)

Subjectto what is stated below and unlessotherwise waived by the Licensor upon
written requestby the Licensee,prior to perfonnance of any work, or the making
of any installation, and prior to changes,alterations or upgrades to any existing
work or installation in the Building (collectively the "Proposed Work"), the
Licensee shall, at its sole cost and expense,prepare and deliver to the Licensor
working drawings, plans and specifications for the Proposed Work detailing the
type, size and location of the Licensee's Equipment that is proposed to be
installed, altered or removed, the Communication Spaces to be used by the
Licensee and the Deemed Area, all specifically describing the proposed
construction and work. All working drawings, plans and specifications must be
prepared in accordance with applicable engineering standards, and will be
consideredas part of the Plans and Specifications when they have been approved
by the Licensor, in writing. No work shall commence until the Licensor has
approved, in writing, the working drawings, plans and specifications, and any
other applicable construction or installation plans, or has waived the requirement
to provide such documentation. The Licensor shall provide the Licensee with
written reasonsin any casewhere the Licensor does not approve a request for any
Proposed Work. The Licensor's approval of Plans and Specifications is not
deemeda representationthat the Licensee'sEquipment will not causeinterfer~nce
with other systems in the Building or that the Plans and Specifications coItIply
with applicable laws, rules or regulations. That responsibility shall remain with
the Licensee. Despite what is stated above, only an initial "Bay Layout" will be
required in respect of equipment intended to be installed in the racks inst&lled
inside the DeemedArea and, technical specifications in respectof that equipment
will not be required to be provided in connectionwith subsequentProposed Work
other than specifications relating to heat generatedby the equipmentand electrical
consumption.

(b)

The Licensee warrants that, except for the Existing Equipment, the installation of
the Licensee's Connecting Equipment, EntranceCable and Cable shall be in strict
compliance with the approvedPlans and Specifications.

(c)

The Licenseeagreesthat installation and construction shall be perfornled:

(i)

in a neat, responsible,and good and workerlike manner;
strictly consistent with such reasonablerequirements as shall be imposed
by the Licensor and communicatedin advanceto the Licensee in writing;
in accordancewith all applicable laws, rules and regulations; and

8.
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(iv)

using only contractors approved in writing by the Licensor, acting
reasonably (it being acknowledged that, without limitation, a lack of, or
incompatible union affiliation of a contractor is a reasonable basis for
failing to approve a contractor where the Licensor determines, on a bona
fide basis, that the use of sucha contractor may causea breachof a labour
agreement,the filing of a labour grievance or labour disruption).

(d)

The Licensee shall label eachCable installed by the Licensee on or after the date
of this Agreement in the Communications Spaces, in each telephone closet
through which the Cables pass,and, in addition, at any intervals and at additibnal
locations that the Licensor might reasonablyrequire. The labelling will be in a
format approved by the Licensor acting reasonably.

(e)

The Licensee shall obtain, at its sole cost and expense,prior to construction and
installation work, any necessarypermits, licenses and approvals, copies of w}rich
will be delivered to the Licensor prior to commencementof construction and
work. The Licensee's Equipment shall comply with 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 construction or otherwise, block accessto or ini any
way obstruct, interfere with or hinder the use of the Building's loading ddcks,
halls, stairs, elevators,the sidewalks around the Building or any entranceways.

(g)

The Licensee may amend or supplementthe Plans and Specifications approved by
the Licensor, from time to time, with the written consentof the Licensor, for the
purpose of serving tenants and occupants of the Building. All terms and
conditions of this Section 7 shall apply to any such subsequentamendment or
supplementto the Plans and Specifications.

(h)

Prior to the installation of any additional Licensee's Equipment under this
Agreement, the Licensee will also provide to the Licensor whatever information
the Licensor reasonably requires concerning types of wiring casings, materials
used in the Licensee'sEquipment, sizes, capacities and other information which
may be required having regard to building code, building safety, fire code, fIfe
safety or similar governmentalrequirementsor the requirementsof the Licefi$or's
insurers. From time to time at reasonableintervals, the Licensor may require the
Licensee to update the information referred to above in connection with the
Licensee's Equipment and the Licenseewill complete the update by confirmation
in writing no later than thirty (30) days after written request.

COVENANTS

(a)

The Licenseecovenantsas follows:
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(i)

The Licensee shall, at its sole cost and expense, repair and maintain the
DeemedArea and the Licensee's Equipment in proper operating condition
and maintain them in satisfactorycondition as to safety.
I

(ii)

The Licensee shall, at its sole cost and expense,repair any damageto the
Building, Communications Spacesand any other property owned by the
Licensor or by any lessee or licensee of the Licensor or by any other
occupantof the Building where suchdamageis causedby the Licens~e or
any of its agents,representatives,employees,contractors, subcontractors,
or invitees. If the Licensee fails to repair or refinish the damage, the
Licensor may repair or refinish such damage and the Licensee $hall
reimburse the Licensor all costs and expensesreasonablyincurred in $uch
repair or refinishing, plus an administration fee equal to fifteen percent
(15%) of those costs.
The Licensee shall not interfere with the use and enjoyment of the
Building by the Licensor or by lessees or licensees of the Licensor or
tenants or occupants of the Building. If such interference occurs, the
Licensor may give the Licensee written notice thereof and the Licensee
shall correct sameas soon as possible and, in any event, within forty-eight
(48) hours after receipt of notice. If the Licensee fails to corredt or
remove such interference after proper notification, the Licensor may ~ake
any action the Licensor deems appropriateto correct or remove same, all
at the cost of the Licensee, plus an administration fee equal to fifteen
percent (15%) of those costs.
The Licensee shall use commercially reasonableefforts to ensure that its
Equipment does not disrupt, adversely affect, or interfere with Qther
providers of communications services in the Building, the Building's
operating, elevator, safety, security, or other systems, or with any ten$t's
or occupant's rights of enjoyment, including their respective use or
operation of communications or computer devices or with the systtms,
facilities, and devices situated in neighbouring properties. If $uch
disruption or interference does occur, the Licensor may give the Licehsee
written notice thereof and the Licensee shall correct or remove $uch
disruption or interference as soon as possible and in any event wjthin
forty-eight (48) hours after receiving written notice thereof, or such fultther
time period as may be reasonablyrequired by the Licensee in order to
correct or remove such disruption or interference.
The Licensee will comply with all Building rules, as periodically adopted
by the Licensor, acting reasonably,and communicatedto the Licensee in
writing, and will cause its agents, employees, contractors, invitees and
visitors to do so.
The Licensee will comply with all applicable rules and regulat.ons
periodically issued by any and all governing bodies pertaining to the
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installation, maintenance, operation and repair of the Deemed Area, the
Equipment Room, the Licensee's Equipment and In-Building Wire,
including the Licensee's provision of services.
The Licensee will not encumber, charge, grant a security interest in
respectof, or otherwise grant rights in favour of third parties in respectof
any part of the In-Building Wire. Despite the foregoing, the Lice~sor
acknowledges and agrees that the Licensee is permitted to allow other
local exchange carriers to connect to and use copper In-Building Wire
under its responsibility and control and conversely, to connect to and use
copperIn-Building Wire under the control and responsibility of other 10cal
exchangecarriers, at no cost.
Subjectto Schedule"A-I ", except as required or mandated by the CRTC,
the Licensee will not permit any other TSP to co-locate equipment ip its
Deemed Area nor will it permit any third party supplier to Cross Co~ect
to any of the Licensee's Equipment or to use any part of the Licen$ee's
Equipment for the purpose of providing telecommunication or similar
servicesto customersin the Building
The Licensee will not use any part of the Licensee's Equipment ~s a
network, hub facility, switch hotel, switch node, or similar facility that
functions as an integral part of a network where disruption of the oper~tion
or use of the Licensee'sEquipment or any part of it would have the effect
of disrupting service to personsoutside of the Building.
The Licensee will strictly comply with all occupational health and s~fety
legislation, Workers' Compensation legislation, and other governmental
requirements relating to performance of work and adherence to safety
standards,as applicable.
If the Licensor elects to retain a Riser Manager, the Licensee will, to the
extent directed by the Licensor (i) recognizethe Riser Manageras the duly
authorized representativeof the Licensor, and (ii) abide by all reasonable
policies, directions and decisions of the Riser Manager pertaining to
matters such as the use of Communication Spacesand other areas within
the Building, and the installation and operation of equipment having
regard to safety, operational and building integrity concerns, except to the
extent that such policies, directions or decisions may be inconsistent with
the terms and conditions of this Agreement, in which case the terms and
conditions of this Agreement shall supersede. Despite the foregoing or
anything else contained herein to the contrary, and unless agreed to in
writing by the Licensee in its sole discretion, the Licensee shall not be
required to use the services of any Riser Manager or any other third party
for any In-Building Wire, or to pay for the costs of any Riser Manag~r or
any other third party except for costs properly includable as Recoverable
Costs and costs expresslyprovided for in this Agreement.

0lC\
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(b)

The Licensor covenants:

(i)

To operate,repair and maintain the Building and Building systemsand the
Lands in a safe and proper operating condition and in accordance with
acceptedbuilding industry standards.
I
That any consentor approval of the Licensor pursuantto the tenus of!this
License shall not be unreasonably withheld, conditioned or delaiyed,
exceptas is expresslyprovided for; and
Subject to the Licensee reimbursing the Licensor for the Licen$or's
reasonablecosts in doing so, and subjectto payment to the Licensor afan
administration fee of fifteen percent (15%) of those costs, to cooperate
with the Licensee, to the extent reasonable, in obtaining all neces~ary
consents, permits and authorizations that may be required for the
Licensee's construction, installation and operations provided for in this
Agreement, in or in respectof the Building.
If the operation of the Licensee's Equipment or the provision of the
Services is interfered with by the operation of other equipment or by the
activities of third parties in or in respect of the Building, the Licetlsor
shall, to the extent that it is commercially reasonable,upon being provjded
by the Licensee with written notice and reasonableparticulars concertring
the nature of the interference, extend reasonable efforts to assist the
Licensee in obtaining removal or amelioration of the interference wit4in a
time frame that is appropriatehaving regard to the nature and extent of the
interference. Notwithstanding the foregoing, the provisions of this Secjtion
8(b)(iv) shall not prevent or otherwise limit the Licensee from purs~ing
any other remedy as againstthe Licensor in respectto a contraventio~ by
the Licensor of Section 2(g) of this Agreement.

9.
(a)

Subject to Section 9(b), the Licensee's authorized representatives may lilave
accessto the Equipment Room at all times during normal businesshours, mid at
other times as agreed by the parties in advance, for the purposes of installing,
maintaining, operating, improving and repairing the Licensee's Equipment. The
Licensor will give the Licensee's authorized employees or properly authorized
contractors, subcontractors,and agentsof the Licensee ingress and egress to the
Lands, Building and-CommunicationsSpacesincluding non-exclusive use of an
elevator during normal businesshours, and at other times as agreed by the patties
in advance. However, only authorized engineers, employees or pronerly
authorized contractors, subcontractors, and agents of the Licensee, other
authorized regulatory inspectors, or persons under their direct supervision and
control will be permitted to enter the Building, Communications Sp~ces,
Equipment Room, or other areasin the Building and only upon the conditions set
forth in this Agreement. The Licensee shall be fully responsible for the acts or

fLU
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omissions of its employees or other authorized persons invited on its behalf to
enter the Communication Spaces, Equipment Room, or other areas in the

Building.
(b)

Except in the event of an emergencyand as described below, the Licensee will
give at least twenty-four (24) hours notice to the Licensor of its intent to $ter
Communications Spaces. At the time that notice is given, the Licensee $hall
inform the Licensor of the names of the persons who will be accessing:the
Communications Spaces,the reasonsfor entry, and the expected duration of the
access. For routine service activations and repair visits to the Building during
normal business hours for which purposes the Licensee requires access without
advance notice in order to meet its CRTC-mandated service provisioning' and
service repair intervals, this notice may be given at the time of the entry to the
security person, or other persondesignatedfor that purpose by the Licensor. Any
personwho accessesthe Building Communication Spaces,or any other part of the
Building which the Licensor designates,outside of normal businesshours, malYbe
required by the Licensor to be accompaniedby a representativeof the Licehsor
designatedfor that purpose and the cost of providing this form of accompaniment
or supervision will be paid by the Licenseeto the Licensor based 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 oper~ting
costs of the Building charged to them under their leases. In the event of any
emergency the Licensee shall give to the Licensor as much advance notice as
reasonablypossible of its intent to enter the Communications Spacesand, within
five (5) BusinessDays following the entry, shall provide to the Licensor a written
report detailing the nature of such emergency,the corrective actions taken, and
any other relevant information.

(c)

Nothing in this Agreement shall prohibit or otherwise restrict the Licensor and its
representativesfrom having accessto and to enter upon and into the Equiprpent
Room or any Deemed Area for the purpose of inspections, condu~ting
maintenance, repairs and alterations which the Licensor wishes to mak~ in
connection with the Building, or to perform any acts related to the safety,
protection, preservation, or improvement of the Equipment Room, Deemed Area,
or the Building or for such other purposes as the Licensor considers necessary.
The Licensor will, however, except in caseof an emergency,give the Licensee at
least twenty-four (24) hours advance notice before entry into the Deemed Area
and will, if so required by the Licensee,be accompaniedby a representativeof the
Licensee if the Licensee makes a representativeavailable for that purpose within
forty-eight (48) hours of the Licensee's receipt of the Licensor's notice. In the
event of an emergency, and unless the nature of the emergency renders $uch
advance notice impracticable, the Licensor shall give to the Licensee as much
advancenotice as reasonablypossible of its intent to enter the Deemed Area and,
within five (5) BusinessDays following the entry, shall provide to the Licerisee,
upon request, a written report detailing the nature of such emergency, the
corrective actions taken, and any other relevantinformation.

fO
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10.

INSURANCE

(a)

The Licensee shall maintain in force, at its expense, during the Term of this
Agreement and any Renewal Term, a policy of Commercial General Liability
Insurance issued by an insurer acceptable to the Licensor, acting reasonably,
insuring the Licensee and, as additional insureds,the Licensor, the Owner(s), any
property manager or any lender that holds security on the Building that! the
Licensor may reasonablydesignate by written notice, only in respect of matters
related to the operationsof the Licensee in the Building, with a combined single
limit of Ten Million Dollars ($10,000,000.00)per occurrence for bodily injw!Y or
death or physical damage to tangible property including loss of use, phy$ical
damageto the Building 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 of the customers of the
Licensee and their employeesin the Building. The Licensee's liability insurance
may be composedof any combination of a primary policy and an excess liability
or "umbrella" insurancepolicies, will contain owners' and contractors' protective
coverage, standard non-owned automobile coverage, contingent employer's
liability insurance, a cross liability and severability of interests clause, and will
be written on an occurrencebasis.

(b)

The Licensee will also maintain (i) an automobile liability insurance policy, and
(ii) all risk property insurance on the Licensee's Equipment with a suffiqient
insured limit to cover its replacement cost and with a waiver of subrog~tion
againstthe Licensor from the property insurers or, alternatively, the Licensee may
self insure for the full replacementcost of the Licensee'sEquipment.

(c)

The Licensee's Commercial General Liability insurance shall be primary
insurance insofar as the Licensor and the Licensee are concerned, with any other
insurancemaintained by the Licensor being excessand non-contributing witb the
insurance of the Licensee required hereunder with respect to the extent oft the
negligenceof Licenseeand those over whom it is responsible in law.

(d)

The Licensee shall provide proof of such insurance to the Licensor prior to
commencementof any construction and shall notify the Licensor, in writing, that
a policy is cancelled or materially changed to the detriment of the LicensQr at
least thirty (30) days prior to such cancellation or material change. Annuall)1, on
the anniversary of the CommencementDate, or upon renewal of the resp~tive
policies as the casemay be, the Licensee shall provide proof of such insuran~e in
the form of insurancecertificates signed by the Licensee's insurancebrokers qr its
insurers' authorized representativesand in form, content, and detail consi&tent
with the standarddeveloped by ACORD (Association of Cooperative Operatibns,
Researchand Development)to the Licensor, acting reasonably.

(e)

The Licensor will maintain all risk property insuranceon the Building.
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11.

RELEASE BY LICENSEE

In no event will the Licensor be liable to the Licenseeand the Licenseereleasesthe Licensor for:
(a)

any damageto the Licensee'sEquipment, Equipment Room, and Deemed Area or
loss of use of suchproperty;

(b)

the quality, adequacy, compatibility or sufficiency of any Buil~ing
Communication Spaces provided to the Licensee hereunder, it b~ing
acknowledged by the Licensee that all Building Communication Spaces 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 tenns of another telecommunicat~ons
accesslicense or similar agreement,whether or not the party has been escdrted
while within the Building;
I

(d)

any claims resulting from lightning or other electrical current passing through the
Building or facilities that causeany damageto the Licensee's Equipment or result
in the interruption of any service by the Licensee;
I

(e)

the inadequacyof any utility service, or the loss of or the failure to provide any
utility service saveand except for the failure of the Licensor to provide reaso$ble
prior written notice in accordancewith Section 6. The Licensee acknowledges
that interruptions in the supply of any services, systems or utilities are not
uncommon in office buildings and the Licensee further acknowledges that it may
(but is not obligated to) ensure that any sensitive Equipment in and on! the
Building is protected from any failure in supply or interruptions through the use
of a UPS system, surge protectors and other appropriate safety systems and that
the Licensor does not have any obligations in that regard; or

(f)

any damage,loss, cost or expense(whether below deductibles or not) which arises
from damageto or loss of use of property referred to in paragraph(a), or damage
to other property, in respectof which the Licensee maintains property insurance
coverage or is required to maintain property insurance in accordance with the
terms of this Agreement, whether the property insurance is provided by a ~d
party insurer or the Licenseeself insures, it being acknowledgedthat the Licensor,
in requiring the Licensee to maintain property insurance or to self-insure, as
provided above, does so with the intent that losses,regardlessof how caused~are
intended to be covered by that property insurance or self-insurance without any
subrogation, claim or other claim associated with the loss or damage being
brought againstthe Licensor.

This release extends to any acts or omissions of the Licensor but not to any negligent, grqssly
negligent or wrongful wilful acts or omissions of the Licensor except that for damage,loss, 'cost
or expensereferred to in paragraph(f) above, Licensor will only be responsible for any grossly
negligent or wrongful wilful acts or omissionsof the Licensor.

{tL
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12.

RELEASE BY LICENSOR

The Licensor releasesthe Licensee in respect of any damage, loss, cost or expense (whether
below deductibles or not) which arises from damageto or loss of use of Licensor's property in
respect of which the Licensor maintains property insurancecoverage or is required to maintain
property insurance in accordance with the terms of this Agreement, whether the property
insuranceis provided by a third party insurer or the Licensor self-insures, it being acknowledged
that the Licensee, in requiring the Licensor to maintain property insurance or to self-insure, as
provided above, does so with the intent that losses,regardlessof how caused,are intended tp be
covered by that property insurance or self-insurance without any subrogation, claim or dther
claim associatedwith the loss or damagebeing brought againstthe Licensee.
LIENS

The Licensee shall be responsible for the satisfaction or paymentof any liens for any provider of
work, labour, material or services claiming by, through or under the Licensee. The Lic~see
shall also indemnify, hold harmless and defend the Licensor and Owner(s) against any $uch
liens, including the reasonablefees of the Licensor's solicitors. The provisions of this Se4tion
shall survive termination of this Agreement. All such liens shall be removed within five (5)
Business Days of notice to the Licenseeto do so. The Licensor may, at the cost of the Licensee,
pay money into court to obtain removal of a lien if the Licensee fails to do so, as required,' and
the Licensee will pay the cost to the Licensor including the amount paid into Court plu~ an
administration fee equal to fifteen percent (15%) of the amount.
CONSEQUENTIAL DAMAGES -EXPANDED

MEANINGS -AGENCY

AND TRUST

(a)

Neither the Licensor nor the Licenseewill be liable to the other (regardlesso~any
other provision of this Agreement), in respectof any indirect, special, incid~ntal
or consequential damages including loss of revenue, loss of profits, los~ of
businessopportunity or loss of use of any facilities or property, even if advisdd or
aware of the possibility of suchdamages.

(b)

Wherever a release or limitation of liability is provided for under this Agreexpent
in favour of the Licensor, it will be deemedto extend to and include the Rele~sed
Licensor Persons. The Licensor acts as agent or trustee for the benefit of the
ReleasedLicensor Persons,and eachof them, to allow them to enforce the be~efit
of this provision as well as the benefit of eachrelease clause in this Agreerhent
that is intended to benefit them.

(c)

Wherever a release or limitation of liability is provided for under this Agreement
in favour of the Licensee, it will be deemedto extend to and include the Relej'lsed
Licensee Persons. The Licensee acts as agent or trustee for the benefit off the
ReleasedLicenseePersons,and eachof them, to allow them to enforce the be¥efit
of this provision as well as the benefit of each releaseclause in this Agree$ent
that is intendedto benefit them.

15.
16.
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ASSUMPTION OF RESPONSIBILITY AND CONTROL

The Licensor reservesits right, on behalf of and as agentfor the Owner(s) of the Building (wJ1ere
the Licensor is not the owner thereot) consistentwith the applicable decisions and rulings of the
CRTC, to request the Licensee to transfer responsibility and control of the Licensee's InBuilding Wire to the Owner(s) of the Building. Such transfer shall be at the sole discretion of the
Licensee and on tenns and conditions acceptableto the Licensee. If the Owner(s) ass~es
responsibility and control of in-building wire installed by the Licensee, the Licensor (on b~half
of and as agent for the Owner(s» will be entitled to recover the reasonable costs of the
maintenanceand managementof the In-Building Wire to the extentpermitted by the CRTC.
AsSIGNMENT, SUBLICENSING, ENCUMBERING, SHARING OF SPACE AND EQUIPMENt
THE LICENSEE

BY

(a)

The Licensee shall not assign this Agreement in whole or in part witbout
obtaining the prior written consent of the Licensor which consent may not be
unreasonablywithheld. Despite what is statedabove, the Licensee may assign its
rights under this Agreement, on a bona fide basis, to an Affiliate without the prior
written consentof the Licensor, or to a purchaserof substantially all of the a$sets
of the Licenseeif: (i) the assigneeexecutesan agreementwith the Licensor tp be
bound by the terms of this Agreement and agreesto pay the reasonablecosts of
the Licensor incurred in connection with the preparation, negotiation and
fmalization of that agreement;(ii) the assignee(unless it is a purchaserdescribed
above) agreesin the agreementreferred to above, that should it ceaseto b~ an
Affiliate of TELUS Communications Inc., an assignmentin respect of whicli the
Licensor's consentis required as provided above will be consideredto occur 4s of
the date it ceasedto be an Affiliate; and (iii) the assigneeprovides to the Lic$sor
those reasonableparticulars which the Licensor requires in order to satisfy itself
concerning the requirements stipulated above, and provides to the Licepsor
reasonable advance notice to enable it to prepare, negotiate and obtain; the
execution of the agreement mentioned above and to satisfy itself that the
requirementsstipulated above are satisfied.

(b)

Subjectto Section 19(b), no assignmentwhetherto an Affiliate or otherwise, &hall
releasethe Licensee from any liability or obligation under this Agreement, urtless
the Licensor provides a releasein writing.

(c)

Subject to Schedule "A-I ", and except as required or mandated by the CRTC or
as otherwise provided for in this Agreement,the Licensee will not sublicense1colocate, sharethe use of, or otherwise provide the benefit of this Agreement tOIany
third party telecommunicationprovider or other communication service pro~ider
and will not mortgage or encumberits rights under this Agreement in favoUr of
any Lender without the Licensor's consent.

(d)

Notwithstanding any other provision of this Agreement, the Licensee is entitl~ to
assign its rights under this Agreementto a bona fide lender without the conse~tof
the Licensor, as collateral security for any bona fide, secured financing of ail or

18.
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part of its business undertaking. However, this pennission does not imply or
allow the inference that the Licensor waives, or is willing to forbear from the
exercise of its remedies under this Agreement, should an Event of Default OGCur,
nor that any lender will have any greaterrights than the Licensee in respectof this
Agreement, including but not limited to the restrictions set out in this Section 16.

17.

HAZARDOUS MATERIALS

The Licensee shall not install, bring, or use any Hazardous Substanceinto, upon or Ollithe
Building except telecommunications equipmentbatteries or other equipment, material or other
items normally required in connectionwith the functioning of the Licensee's Equipment located
in the Building in a manner and in quantities as necessary for the ordinary performance of
Licensee's business in the Building, and provided that any such use is in compliance with all
applicable laws. The Licensee shall indemnify and hold the ReleasedLicensor Personsharmless
from any claim, loss, cost, damage,or expenseto the extent, and as a direct result of, any breach
regarding the installation or use of any Hazardous Substancebrought into or on the Lands or
Building by the Licensee,including any and all costs incurred in remedying suchbreach.
EVENTS OF DEFAULT -TERMINATION

(a)

REMEDIES

Each of the following events shall be deemedto be an Event of Default by the
Licensee under this Agreement:
(i)

the Licensee defaulting in the payment of any License Fee, amount, or
portion thereof, or other surn of llloney due to the Licensor and $uch
default continues for lllore than five (5) Business Days, after written
notification of such default by the Licensor to the Licensee;
there is interference with the telecommunicationsor computer equip$ent
of the Licensor, any tenant, or any other occupant of the Building orlany
other telecommunications or computer devices provided in the Building
by reason of, or as a result of, the installation, operation, maintena1}ce,
repair, or removal of the Licensee's Equipment, which interference is not
cured within forty-eight (48) hours of the Licensee's receipt of written
notice by the Licensor of suchinterference;
the revocation of the Licensee's permission to provide regulated or titonregulated telecommunicationsservicesby any governing entity authorized
to permit or regulatethe Licensee'sproviding of suchservices;
the Licensee'sbecoming insolvent, or the filing, execution, or occurr~nce
of a petition in bankruptcy or other insolvency proceeding by or ag4inst
the Licensee; or an assignmentfor the benefit of creditors; or a petitio~ or
proceeding by or against the Licensee for the appointment of a tru~tee,
receiver or liquidator of the Licensee or a substantial portion of: the
Licensee's property or a proceedingby any governmental authority fot the
dissolution or liquidation of the Licensee;
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(v)

the appointment of a receiver, receiver and manager, or other
representativein connection with any default by the Licensee under any
substantialloan or debt obligation;
the ceasing of the Licensee to carry on business in the ordinary co~se;
and
if the Licensee shall default in the observanceor performance of anrt of
the Licensee'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 Licensor to the Licensee or, where it is
not reasonably possible to cure such default within ten (10) Bus~ess
Days, the Licensee has not commenced reasonable steps to cure $uch
default within the ten (10) BusinessDays and proceed with such actiol1lsin
a diligent manner.

19.

(b)

Upon or after the occurrence of an Event of Default the Licensor may ele4t to
terminate this Agreement without limiting its other remedies,by providing written
notice of termination to the Licensee, which termination shall be effective &s of
the date specified in the notice of termination.

(c)

If the Licensor shall default in the observance or perfonnance of any of the
Licensor's obligations under this Agreement and such default shall continu~ for
more than twenty (20) BusinessDays after written notification of such default by
the Licenseeto the Licensor, the Licenseemay tenninate this Agreement effe4tive
as of the date specified in such notice of tennination, without limiting its qther
remedies as against the Licensor. In the event of tennination pursuant to this
Section 18(c) or Section 25, the Licensor shall, on or before the effective da~eof
termination, refund to the Licensee all LicenseeFees or other Feespaid in respect
of the time period subsequentto the effective date of tennination.

RESTORATIONOBLIGATIONS

(a)

At the expiration or earlier tennination of this Agreement the Licensee sha~, at
the Licensee's sole cost and expense,without pennitting the registration ofiany
liens againsttitle to the Lands, remove the Entrance Cable, and all other items of
the Licensee's Equipment except any part of it that by agreementbetwee~ the
Licensee and the Licensor has been acquired by the Licensor, and all of the
Licensee's personal property from the Building. This obligation to remove the
Entrance Cable and all other items of the Licensee'sEquipment shall be subje~tto
any CRTC-mandated obligations upon the Licensee to provide services to dther
TSP's. If any property that is required to be removed is not so removed w~thin
twenty (20) Business Days after the termination, the property may, at the
Licensor's sole option, (i) be removed and stored by the Licensor at the
Licensee's expense (and the Licensee will pay an administration fee equ~l to
fifteen percent (15%) of the expense),or (ii) become the property of the Licepsor
without compensationto the Licensee. As of the date of such removal, ne1ther
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party shall have any claim againstthe other, except for claims or obligations that
may have arisen or accrued prior to such termination or arise by reason of the
Licensee's Equipment and other equipment or property removal, which claims or
obligations shall survive suchtermination. The Licensee further covenants, at its
sole cost and expense,to repair or refInish all damagecausedby the operati~n or
removal of the Licensee'sEquipment. If the Licenseefails to repair or refinis~ any
such damage, the Licensor may, in its sole discretion, repair or refInish $uch
damage and the Licensee shall reimburse the Licensor of all costs and expenses
incurred in such repair or refInishing and will pay to the Licensor an
administration fee equal to fifteen percent (15%) of the cost. The Licensee :will
provide to the Licensor upon completion of the removal of the Licen$ee's
Equipment an engineer's report confirming completion of the removal in
accordancewith this Agreement.
(b)

If due to CRTC mandated obligations upon the Licensee to provide servic~s to
other TSPs, the Licensee is not required by Section 19(a)to remove the En~ce
Cable or other items of the Licensee's Equipment ("Exempted Items") then
despite the expiration or termination of the Term of this License, all of the
obligations of the Licensee under this Agreement will continue in full force and
effect in respect of the Exempted Items except that the obligation to pay the
License Fee will be suspendedso long as the Licenseedoes not provide Serv~ces.
That situation will continue (subject to the sentencefollowing this one) until the
Licensee's CRTC mandated obligations end and the Licensee removes the
Exempted Items and restoresdamageas provided in Section 19(a). So long as,
and to the extent a third party assumesresponsibility and control of the Exempted
Items, and the third party is bound by a telecommunications access agree~ent
with the Licensor, or a successorof the Licensor, the Licensee will be exempted
from its obligations in respectof the Exempted Items including (but not litriited
to) the obligation to remove the Exempted Items.

LICENSOR'S ALTERATIONS

Despite anything else in this Agreement (but subject to Section 2(e)), the Licensor may, at any
time, ifit acts in good faith, and makesreasonableefforts not to disrupt the Licensee's operat~ons
in the Building, make any changesin, additions to or relocationsof any part of the Building; inay
grant, modify or terminate easementsand any other agreements pertaining to the us~ or
maintenanceof all or any part of the Building, may close all or any part of the Building to $uch
extent as the Licensor considers necessaryto prevent the accrual of any rights in them to, any
persons; and the Licensor may also make changesor additions to the pipes, ducts, utilities: and
any other building services in the Building (including areasused or occupied by the Lice$ee)
which serve any part of the Building. No claim for compensationshall be made by the Lice*see
by reasonof any inconvenience,nuisance or discomfort arising from work done by the Licensor
but the work will be done as expeditiously as is reasonablypossible.
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21.

NOTICES

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

22.

LICENSEE'S EQUIPMENT TO REMAIN PERSONAL PROPERTY

Except as otherwise provided in this Agreement, the Licensee's Equipment, Entrance Cable,and
In-Building Wire shall remain personal property of the Licensee although it may be affixe~ or
attached to the Building, and shall, during the Term of this Agreement, or any Renewal T~rm,
and upon the expiration of this Agreementbelong to and be removable by the Licensee.

23.

LICENSE ONLY

This Agreement provides for the granting of licenses only and the Licensee acknowledges!that
the Licensee does not and shall not claim any interest or estateof any kind or extent whatsopver
in the Building, Communications Spaces,or Equipment Room by virtue of this Agreement or the
Licensee's use of the Building, Communications Spacesor Equipment Room. The relatio~hip
between the Licensor and the Licenseeshall not be deemedto be a "landlord-tenant" relation~hip
and the Licensee shall not be entitled to avail itself of any rights afforded to tenants at law.

24.

LIMITATION OF LIABILITY

The obligations of the Licensor under this Agreement shall no longer be binding upon the then
current Owner(s) if such Owner(s) sells, assignsor otherwise transfersits interest in the Buil~ing
as owner or lessor as of the effective date of such sale, assignmentor transfer, (or upon any
subsequentlicensor or owner after the sale, assignmentor transfer by such subsequentlicensor).
If there is such a sale, assignment or transfer, the Licensor's obligations hereunder shall be
binding upon the grantee, assignee or other transferee of the interest, and any such grantee,
assignee or transferee, by accepting such interest, shall be deemed to have assumed ~ose
obligations. A leaseof the entire Building shall be deemeda transfer within the meaning of!this
Section. For greaterclarity, nothing in this Sectionreleasesthe Licensor from any liability(ies)
that may arise prior to the date of suchsale, assignmentor transferherein.

25.

SPECIFIC TERMINATION RIGHTS

In addition to the other teffilination rights provided to it in this Agreement, either party may ~lect
to terminate this Agreement in each of the following circumstances, subject to giving at ~east
thirty (30) days' prior written notice to the other party:
I

(a)

where the Building has been destroyed,or damagedto such an extent that it is not
feasible to repair it within a period of one hundred and eighty (180) days after the
damage;
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(b)

where the Deemed Area or the CommunicationsSpacesbecome damaged a11d,it
is not technically or economically feasible to restorethem within ninety (90) (lays
after the damage;

(c)

where the Building is expropriated by a lawful authority;

Cd)

where the Licensor, acting in good faith, wishes to redevelop, or otherwise alter
the Building in such a manner as to, in the Licensor's opinion, make the
relocation of any part of the Deemed Area or the Licensee's Equipment not

feasible;
(e)

the Licensee is unable to secure,on terms and conditions reasonably satisfaqtory
to it, all necessaryconsents,approvals,permits and authorizations of any fed~ral,
municipal or other governmental authority having jurisdiction over the
provisioning of Licensee Servicesor any other mattersrequired by the Licenscj:eto
provide LicenseeServices; or

(t)

the Building is no longer a "Multi-Dwelling Unit Building" as defined by, the

CRTC.

26.

ESTOPPELCERTIFICATES

The Licensee will provide to the Licensor from time to time, within ten (10) Business Days of
the Licensor's written request in eachcase, at no cost to the Licensor, a statementduly exec~ted
by the Licensee confIrming that this Agreementis in good standing confirnling, the Feespa~ble
and the Fees actually paid to any date specified by the Licensor for the statementconfirmin~ the
CommencementDate, the Term, any Renewal Term to which it claims to be entitled, and'any
other information that the Licensor reasonablyrequestspertaining to this Agreement or Building.

27.

LICENSOR'S AUTHORITY

The Manufacturers Life Insurance Company and 2015500 ONTARIO INC. represents that it
has full authority to execute this Agreement on behalf of, and as agent for, the Owner(s).
Notwithstanding anything else contained herein, the obligations of the "Licensor" under this
Agreement, whether express or implied, are the obligations of the Owner(s) and not The
Manufacturers Life InsuranceCompanyand 2015500 ONTARIO INC. .

28.

SEVERAL OBLIGATIONS -NON-REcOURSE

The liability of each of the Owner(s) where there are more than one, is several and notjo~, or
joint and several and is limited to the interestof the Owner(s) from time to time in the Buildi.g.

29.

ENTIRE AGREEMENT

The terms and conditions contained in this Agreement supersede all prior oral or written
understandingsbetweenthe parties and constitute the entire agreementbetween them concerlring
the subject matter of this Agreement. This Agreement shall not be modified or amended except
in writing signed by authorizedrepresentativesof the parties.

32.
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30.

LICENSEE'S REPRESENTATION

The Licensee represents to the Licensor and acknowledges that the Licensor relies upon' this
representationand would not have entered into this Agreement but for that representation,that,
the construction, design and operation of the network to which the Licensee's Equipment 1Sor
may be connected includes or will include upon connection, redundantand back-up features so
that the risk of damage,malfunction or disruption of the Licensee'sEquipment disrupting selivice
to customers or other third parties utilizing that network (except for telecommunication ser\tices
between (i) the customers of the Licensee or the customers of telecommunication seIiyice
providers that leaselocal loops from the Licenseeto servecustomerswithin the Building and (ii)
personscommunicating with those customers)is minimized.
31.

FORCE MAJEURE

Without limiting or restricting the applicability of the law governing frustration of contract~, 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 deemednot to be a breach of the obligations of such party under this Agreen1ent,
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 $hall
include, but is not limited to: any acts of God, war, natural calamities, strikes, lockouts or dther
labour stoppages or disturbances, civil commotion or disruptions, riots, epidemics, act$ of
government or any competent authority having jurisdiction, or any other legitimate causF or
event beyond the reasonablecontrol of such party, and which, by the exercise of due dilig~ce,
such party could not have prevented, but lack of funds on the part of such party shall not be
deemedto be a force majeure.
IMPLIED WAIVERS

A waiver by the Licensor or the Licensee of any breachof the terms, covenantsand conditio$ of
this Agreement shall not be deemedto be a waiver of the term, covenant or condition or of! any
subsequentbreachof it or any other term, covenantor condition. No term, covenant or cond~tion
of this Agreement is deemedto have beenwaived unless the waiver is in writing and signe~ by
the party purporting to provide such waiver, and then only to the extent provided for in! the
written waiver.

33.

SEVERABILITY

If any provision of this Agreement or any part of a provision is found to be illega} or
unenforceable then it will be severed from the rest of this Agreement and the rest of ithis
Agreement will be enforceable, accordingly, except where the severanceof such provisiotl or
part thereof shall result in the purpose and intent of the Agreementbeing frustrated or materially
or adversely different from that of the Agreementprior to suchseverance. In the latter instances,
either party may terminate this Agreement upon providing a minimum of thirty (30) days prior
written notice to the other party.
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34.

GoVERNING LAW

This Agreement is governed by the laws of the province in which the Building is situated an~ all
federal laws applicable therein.
IN WITNESS WHEREOF, the Licensor and the Licensee have executed this Agreemeljlt in
multiple original counterpartsas of the day and year first above written.
I
THE MANUFACTURERS LIFE INSURAN<tE
COMPANY AND 2015500 ONTARIO INC.
on
and as
the Own9f(~)

?
Name:
Title:

PETER McDONAtD
.,
EG10NAL
':'

DiRECTOR
!

INTO REAL ESTATEOFFICE

Name:
Title:
!/We have authority to bind the Owner(s)

TELUS COMMUNICATIONS COMPANY.

Name:
Title:

J~~..~~ -.4 V)'j

Name:
Title:
I/W e have authority to bind the Corporation

-.I1<:{;.~s

SCHEDULE "A"

DEEMED AREA
(The Deemed Area will be considered to have a floor area of at least Thirty (30) square feet
regardless of its actual measurement.)
Location Plan for DeemedArea

Schedule "A"

SCHEDULE "A-I"
SPACE CONSOLIDATION
In this Schedule"A-I" the following definitions apply:
"Co-location": a co-location sharing of spacepennitted by this Schedule"A-I" of Related Party
Equipment and CommunicationsEquipment.
"Combined Area": the total floor areaoccupied by the DeemedArea or the Related Party Space
resulting from a Co-location.
"Corporate Change": a corporate reorganization, amalgamation,merger, acquisition, divestiture
or other corporate assetchange, structural or organizational change involving the Licensee lor a
Related TLA Party where the changebecomeseffective after the date of this Agreement and the
Related TLA Party is an Affiliate of, becomesan Affiliate of, or is merged or amalgamatedwith
the Licensee.
"Minimum Area" : the minimum area upon which the annual License Fee is based under!this
Agreement, or upon which the TLA Fee is based if, in either case, the actual floor area o( the
Deemed Area or the Related Party Spaceis less than the minimum area.
"POP Room Equipment": cabinets, racks electronic equipment, panels and other equip$ent
intended to provide telecommunicationsservicesto tenantsand occupantsof the Building.
"Related Party Equipment": POP Room Equipment owned by a Related TLA Party and installed
in Related Party Space.
"Related Party Space' spaceleased or licensed to a Related TLA Party to house Related Barty
Equipment.
"Related TLA Party": a party, other than the Licensee,that is bound by a TLA and is involved in

a CorporateChange.
"TLA" an agreement with the Licensor or the Owner(s) under which a licensee or tenaJiltis
permitted to operate or install POP Room Equipment in 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 Licensee detennines that the Communicat~ons
Equipment is redundant, or the Related TLA Party detennines that Related Party Equipm~t is
redundant, then the Licensee, on at least thirty (30) days notice to the Licensor may do o~ or
more of the following:

(a)

at its cost, relocate the Communications Equipmentto the Related Party Spac~,or
permit the Related TLA Party to relocate its Related Party Equipment to the

Schedule A-]

Deemed Area (in which case the Licensor covenants and agrees to permit the
Related TLA Party to terminate, without cost or penalty, the TLA as betwee~ the
Licensor or Owner(s) and the Related TLA Party);
I
(b)

tenninate this Agreement without cost or penalty, effective as of the date
specified in the notice to the Licensor; or

(c)

if the Licensee has become the licensee or tenant under the TLA, terminate the
TLA between the Licensor or Owner(s) and the Related TLA Party without ,cost
or penalty, effective as of the date specified in the notice to the Licensor.
I

If a Co-location occurs, all costs reasonablyincurred by the Licensor to alter the Building s~ace,
facilities or equipment to accommodatethe Co-location will be recoverable by the Licensdr as
Recoverable Costs. The DeemedArea or the Related Party Spacewill only be increasedin isize
or reconfigured if appropriate space is available in the Building. On the occurrence of a 'Colocation, the Licensee will no longer have any right to occupy the Deemed Area, unless!the
Related TLA Party gives up its right to occupy the Related Party Space.

If this Agreement is terminated, or the TLA with the Related TLA Party is terminated, the~ the
License Fee or the TLA Fee, as the case may be, will be adjusted if necessary so that it is
calculated on the basis of the greaterof the Combined Area, and sixty (60) squarefeet.

Schedule

"A-I

"

SCHEDULE"c"
CONNECTING EQUIPMENT PLANS AND DESCRIPTION

To he completed 30 davs after execution

Schedule"c"

R

drawings

EXHIBIT "1"

RECOVERABLE COSTS
The RecoverableCosts are the costsof:

(a)

architectural, mechanical and electrical consulting fees to provide or review
architectural, electrical and heating, ventilating and air-conditioning design for
construction of additional main terminal room or point of presence space
(Equipment Room space),riser rooms and other areasrequiring reconstruction to
accommodatethe installation of the Licensee'sEquipment;

(b)

mechanical engineering and construction to provide any additional cooling for
anticipated loads to accommodatethe Licensee's requirements;

(c)

electrical engineering and constructionto provide sufficient power distribution to
support the power loads anticipated for the Licensee's Equipment, including any
connection to any emergency generatorpower grid that may be made available
using a transfer switch;

(d)

the installation of any secured entry devices or other mechanical or electronic
security devices that may be installed to satisfy the requirementsof the Licensee;

(e)

construction for additional space or reconstruction or modification of existing
space to accommodatethe Licensee and modifying, enlarging or enhancing any
telecommunication related facilities that must be made to accommodate the
requirementsof the Licensee including the reviewing of plans, specifications and
working drawing and the monitoring of the performance of work and the
obtaining of professional advice from engineersand technical experts;

(f)

any other reasonablecosts of facilitating the initial set up of the Licensee's
operationswithin theBuilding; and

(g)

reviewing plans, specifications and working
perfonnance of work as contemplatedby Section7(a).

Exhibit "I'

and monitoring

