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This

page

sets

out

infomlation

TELECOMMUNICATIONS
as property

COMMUNICATIONS

is

referred

to

and

fomls

part

of

the

LICENSE AGREEMENT made as of the 21st day of February,

2007 between BROOKFIELD
capacity

which

PROPERTIES

manager

for

the

MANAGEMENT
Owner(s)

as the

CORPORATION,
Licensor

in its

and TELUS

COMPANY as the Licensee. The infomlation is as follows:

Building: The office building municipally known as ExchangeTower, 130 King StreetWest, in
the City of Toronto, and the Provinceof Ontario.
Floor Area of DeemedArea: OneHundred(100)squarefeet.
Commencement
Date: February 19, 2007.
License Fee:

the annual sum of Three Thousand and Seventy-Five Dollars ($3,075.00)

calculated based on the annual rate of Thirty Dollars and Seventy-Five Cents ($30.75) per square
foot of the floor area of the Deemed Area and Recoverable Costs during the first year of the
Term, the annual sum of Three Thousand, One Hundred and Fifty-Two Dollars ($3,152.00)
calculated based on the annual rate of Thirty-One Dollars and Fifty-Two Cents ($31.52) per
square foot of the floor area of the Deemed Area and Recoverable Costs during the second year
of the Term, the annual sum of Three Thousand, Two Hundred and Thirty-One Dollars
($3,231.00) calculated based on the annual rate of Thirty-Two Dollars and Thirty-One Cents
($32.31) per square foot of the floor area of the Deemed Area and Recoverable Costs during the
third year of the Term, the annual sum of Three Thousand, Three Hundred and Eleven Dollars
($3,311.00) calculated based on the annual rate of Thirty-Three Dollars and Thirty-One Cents
($33.11) per square foot of the floor area of the Deemed Area and Recoverable Costs during the
fourth year of the Term, and the annual sum of Three Thousand, Three Hundred and NinetyFour Dollars ($3,394.00) calculated based on the annual rate of Thirty- Three Dollars and NinetyFour Cents ($33.94) per square foot of the floor area of the Deemed Area and Recoverable Costs
during the last year of the Term. The floor area of the Deemed Area is estimated to be one
hundred (100) square feet. The exact measurementof the Deemed Area may be verified by an
architect or surveyor employed by the Licensor for that purpose and upon verification, an
adjustment of the License Fee and the floor area will

be made retroactively to the

Commencement Date. The Licensor agrees that the Licensee shall not be responsible to pay any
Fees and or other related costs prior to CommencementDate.

v

Notices:

Licensor

Licensee

Brookfield Properties

Telus Communications

Management Corporation

Corporation
90 Gough Road
Markham, Ontario L3R 5V5
Attention: Manager, Building Access

181 Bay Street, 3rd Floor
Toronto, Ontario MSJ 2T3

Attention: V.P. Operations

Prime RateReferenceBank: The Toronto DominionBank.
RenewalTerm(s): One (1) period of five (5) years
~:

The period starting on the Commencement
Date,and ending on February 18, 2012.

~
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TELECOMMUNICATIONS LICENSE AGREEMENT
This License Agreement made as of this 21 stday of February, 2007

BETWEEN:
BROOKFIELD PROPERTIES MANAGEMENT CORPORATION
in its capacityas propertymanageron behalf of the Owner(s)
(hereinafter the "Licensor")
-and -

TELUS COMMUNICATIONS COMPANY
(hereinafter the "Licensee").

1.

DEFINITIONS

In this Agreement the capitalized tenns appearing herein shall mean the following:

"Affiliate": for the Licensor meansa body corporatethat is affiliated with anotherwithin the
meaning of the CanadaBusinessCorporationsAct: for the Licenseemeansand affiliated body
corporate as defined in the CanadaBusinessCorporationsAct, as well as any partnership or
otherunincorporatedassociationin which TELUS COMMUNICATIONS COMPANY or any of
it's affiliated bodiescorporate(or so defined)hasa controlling interest.
"Agreement": this agreement,its Exhibits and Schedulesand InformationPage.
"Building": the building situated on the Lands; municipally described on the Infonnation Page,

"Business Day": a day that is not Saturday,Sunday,or a holiday observedunder the laws of
Ontario or the laws of Canada.
"Cable": fibre optic, coaxial, copper cables and wires.

"CommencementDate": the datestatedasthe Commencement
Date on the InformationPage.
"Communications Equipment": cabinets, racks, electronic equipment and other equipment that
(i) have been installed before the date of this Agreement, or (ii) are installed, or to be installed by
the Licensee, in the Deemed Area all as described in Schedule "B" and such other equipment as
may be installed by the Licensee during the Term and Renewal Term, as approved by the
Licensor in accordance with Section 7.
"Communications Spaces": telecommunications pathways and cable pathways designated by
the Licensor in Schedule "D" 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 Term as approved by the Licensor in accordance with Section 7.
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"Connecting Equipment": the Cables,fibre guides,fibre entrancecabinets,fibre patch panels,
conduits, inner ductsand connectinghardwarethat (i) have beeninstalledbefore the date of this
Agreement or (ii) are describedin Schedule"C" installed, or to be installed by the Licensee,
through the Entrance Link, and the Communication Spaces, and such other connecting
equipmentas may be installed by the Licenseein the Building during the Tenn and Renewal
Term, as approved by the Licensor in accordancewith Section 7, that is connectedto the
EntranceCable, Main Distribution Frame,CommunicationsEquipment,or Cable or that is used
to houseor carry Cable.
"Consumer Price Index": (All Items for Regional Cities) for the city in which the Building is
located, base year 1992=100, or if there is no Consumer Price Index for that city, for the city in
Canada nearest the Building for which there is a Consumer Price Index published by Statistics
Canada (or by a successor or other governmental agency, 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 replacement index designated by the Licensor, acting reasonably,
will be used. If a substitution is required, the Licensor will make the necessary conversions. If
the base year is changed by Statistics Canada or the applicable governmental agency, the
necessary conversions will be made.
"Cross Connection": the connection of one wire or cable under the management and control, or
ownership of one party to a wire or cable under the management and control or ownership of
another, by anchoring each wire 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 components that is under the management, control or ownership of one party to that of
another, or any of its components.

"CRTC": the CanadianRadio-televisionand TelecommunicationsCommissionor any successor
body thereto.
"Deemed Area": the area describedin Schedule"A", as may be relocatedas provided for in
Section 2( e)

"Entrance Cable": the Cable installed or to be installed by the Licensee that connectsthe
Licensee's telecommunications network from the property line of the Lands to the
CommunicationsEquipmentand to the Main Distribution Frame and includes the tie Cables
betweenthe CommunicationsEquipmentandthe Main DistributionFrame.
"Entrance Link": the coresleeve, or other penetration designated by the Licensor through the
Building's foundation walls or elsewhere as indicated in Schedule "D" containing the Entrance
Cable.
"Equipment Room": the area containing the Main Distribution Frame for the Building.

"Event of Default": definedin Section18.
"Existing Equipment": that part of the Licensee'sEquipmentinstalled before the date of this
Agreement.
"Fee": any amount payable by the Licensee under this Agreement.
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"Hazardous Substance": any substancethat is controlledby, regulated,or restricted under the
laws of the Province in which the Building is situatedor underthe laws of Canada,including any
regulations, guidelines, policy statementsand restrictions pertaining to the protection of the
natural environment,quality of air, water and otheraspectsof the environmentand including but
not limited to polychlorinatedbiphenals,asbestos,and othersubstancescommonlyreferredto as
pollutants,contaminantsor hazardoussubstances.
"In-Building Wire": as defined by the CRTC constitutes copper wires, Cable and other
connecting facilities which originate in the Equipment Room and run to the telephone closet on
each floor and thereafter to but not within the premises of the tenant's or occupants in the

Building.
"Information

Page": the sheetattached to this Agreement as "Page IP",

"Inside Wire": wires and otherfacilities which are usuallyin, or in proximity of, premisesof the
tenants or occupants of the Building, and which are under those persons' or entities'
responsibilityand control.
"Lands": the lands occupied by the Building.
"LEC": a local exchange carrier regulated by the CRTC.
"Licensee's Equipment": the Communications Equipment and the Connecting Equipment.
"License Fee": the annual sums stated as the License Fee on the Infonnation Page.
"Main Distribution Frame": the main distribution frame or other physical location for the Cross
Connection of a TSP's Entrance Cable 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 occupiedby a tenant
"Owner(s)": the owner or owners from time to time of the freehold or leaseholdtitle of the
Lands,the Building or either of them.
"Plans and Specifications": the working drawings,plans, specifications,and other applicable
constructionor installationplansreferredto in Section7(a).
"Prime": the rate quoted from time to time as its "Prime Rate" for commercial loans in the City
in Canada where the Licensor's head office is situated, by the bank indicated on the Information
Page, as the "Prime Rate Reference Bank".
"Recoverable Costs": the costs and expensesparticularized on Exhibit "1" for building services
requested of the Licensor by the Licensee or causal to the Licensee's construction and
installation, maintenance, operation and repair activities relating to the provision of the Services
in the Building and confirmed, 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
associated with the negotiation, management, administration, monitoring and enforcement of this
Agreement or of other agreements with TSPs, or fees in relation to a Riser Manager (except to
the extent identified in Exhibit" 1" and provided by the Riser Manager).
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"ReleasedLicenseePersons": the Licensee,it's agents,contractors,subcontractors,authorized
representativesor other authorizedpersonsand their respectiveofficers, directors, employees,
and agents.
"ReleasedLicensor Persons": the Licensorand Owner(s)andproperty managerof the Building
and any lender that holds security on the Building, and their respective officers, directors,
employees,agents,representativesand contractorsor other for whom eachis responsiblefor at
law, of all and anyof them.
"Renewal Term": the renewal tenn(s) noted on the Infonnation Page.

"Riser Manager": a person or entity retained by the Licensor to provide managementand
supervision services for all or part of the raceways, risers, ducts, conduits, sleeves,
communications pathways (including the Communications Spaces), roof areas and other
telecommunicationsrelatedfacilities in or servingthe Building.
"Services": the wire-line telecommunications to be provided by the Licensee to tenants or
occupants in the Building but not including any wireless, antennae or other non-wire
transmissions.

"Term": the period of time statedasthe Tenn on the InfonnationPage.
"TSP": a telecommunications service provider.
GRANT

(a)

the Licensorgrantsto the Licenseefor the Term and any RenewalTerms, a nonexclusivelicense:
(i)

to install, operate,maintain, repair, improve, replace,and remove, at the
Licensee's sole expenseand risk, the EntranceCable, Communications
Equipment,ConnectingEquipment,andCable;
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.
all in accordance with the tenns and conditions set out in this License Agreement. (b)
The Licensor grants to the Licensee for the Term and any Renewal Tenn(s), an
exclusive license to use the Deemed Area.
(c
The Licensee shall be provided access to the Lands and Buildings in order to
exercise its non-exclusive and exclusive license, twenty four hours per day, three hundred
and sixty five days per year subject to:
(i)

the Licensor'sreasonablesecurityrequirements;

l"\..-
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(ii)

the notice requirementasprovided in Section9(b); and
an event of Force Majeure as provided in Section 31

(d)
The Licensee shall use the Equipment Room and Deemed Area for the sole
purposeof providing Servicesto tenantsand occupantsin the Building. The Licenseeis
expresslyforbiddento serveotherpropertiesfrom the Building.
(e)
The Licensor may at any time and for valid reasons including, without limitation,
where the Deemed Area becomes damaged 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 Deemed
Area. Upon receipt of not less than one hundred and twenty (120) days advance written
notice from the Licensor, or such lesser period of time as agreed to by the parties in case
of damage to the Deemed Area as aforesaid, (a "Relocation Notice") the Licensee shall
relocate the Licensee's Equipment and the Deemed Area. The Relocation Costs will be
shared equally by the Licensor and the Licensee unless the relocation is primarily to
accommodate another supplier of Services or is a result of the Deemed Area being
damaged as aforesaid. In those cases,the Licensee will not be required to pay any part of
the relocation costs. The Licensor shall pennit 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 estimate of 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 Licensee to that effect.

(f)
The Licensor makes no warranty or representationthat the Equipment Room,
DeemedArea, the CommunicationsSpacesor any part of the Building is or are suitable
for the Licensee'suse or purpose.
(g)
The Licensor may grant, renew or extend similar licensesto other suppliers of
telecommunicationsservices.The Licensegrantedby this Agreementis revocableonly in
accordancewith the expresstermsof this Agreement.
(h)The Licenseeagreesto take reasonablestepsto assistthe Licensor in improving the
spaceand operatingefficiencies within the Building by undertakingthe following, on a
one time only basis, at the Licensee'scost, at the requestof the Licensor and within
timeframesapprovedby the Licensor,actingreasonably:
(i)

identifying Existing Equipment;

(ii)

uponreasonablerequestfrom the Licensor,to achieveimproved spaceand
operating efficiencies in connection with specific cases, examining,
identifying andlabelling specificitemsof Existing Equipment;
relocating, reconfiguring and improving space and operating efficiencies
related to Existing Equipment in accordance with the reasonable requests
of the Licensor, but subject to Section 2(e); and
'-"-/

Page 6

(iv)

(i)

3.

upon requestfrom the Licensorand with reasonabletime to respondin 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,materialsusedin the Existing Equipment,
sizes,capacitiesand other information, where that other information may
be requiredhaving regardto building code,building safety, fire code, fire
safetyor similar governmentalrequirementswherethe requirementsof the
Licensor'sinsurers.

The relationship between the Licensor and the Licensee is solely that of
independentcontractors,and nothing in this Agreementshall be construed to
constitutethe parties as employer/employee,
partners,joint venturers,co-owners
or otherwiseasparticipantsin a joint or commonundertaking.
FEES

(a)

The Licensee agrees to pay the License Fee to the Licensor annually in advance
without any set-off, deduction or abatementwhatsoever.

(b)

The Licenseeshall also pay to the Licensorany RecoverableCostsincurred by it
within thirty (30) days after receiptof eachitemized invoice, without deduction,
abatementor setoff.
Interestwill accrueat that rate of interestthat is three percent(3%) greaterthan
Prime on any arrearsof Feespayableby the Licensee,and will be payable when
paymentof the interestis demanded.
Value addedtaxesand similar taxes suchas "HST" or "OST" are payable by the
Licenseeon all Fees.

4.

TERM -OPTION TO RENEW

The Term of this Agreement starts on the Commencement Date and expires on
the date stipulated on the Information Page.
Provided that the Licensee is not then in default of any of its material obligations
under this Agreement, and is providing Services as a LEC in the Building, this
Agreement will automatically be renewed for the Renewal Tenn(s) unless either
the Licensor or the Licensee gives the other party at least one hundred and twenty
(120) days written notice prior to the end of the Tenn or a Renewal Tenn of that
party's intention not to renew. Each Renewal Tenn will be governed by the same
tenns and conditions set out herein except for: (i) any further right to renew, (ii)
Section 2(h) which shall cease to be in effect upon expiration of the Tenn, and
(iii) the License Fee, which will increase at the start of each Renewal Tenn by a
percentage equal to the percentage of the increase in the Consumer Price Index
from the Commencement Date or the start of the previous Renewal Tenn (if any)
as the case may be, to the start of the applicable Renewal Tenn.

~
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5.

USE

The Licensee shall use the Building, CommunicationsSpaces,Deemed Area, Licensee's
Equipmentand the EquipmentRoom in the Building solely for the purposeof providing Services
to the tenantsor occupantssituatedin the Building. The Licenseemustbe properly certified or
licensed by the appropriategoverningbodiesto provide its Services. This Agreementdoes not
provide for the installation or operationof any forms and types of rooftop communications
equipmentor wirelesscommunicationsequipment.

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 shall
be paid by the Licensee within thirty (30) days upon receipt of invoice. Alternatively, either
party may install a meter at its own cost and in that case the Licensee will pay for electricity
consumption based on the meter reading plus an administration fee of fifteen percent (15%). The
Licensor shall notify the Licensee in advance of 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 reasonable notice of such planned utility
outages was provided. The Licensor has no obligation to provide emergency or "backup" power
to the Licensee. Any provision of emergency or "backup" power shall be the sole responsibility
of the Licensee.
7

CONSTRUCTION

(a)

Subject to what is stated below and unless otherwise waived by the Licensor upon
request by the Licensee, prior to performance 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, the Licensee shall, at its sole cost and expense,
prepare and deliver to the Licensor for the Licensor's prior approval, working
drawings, plans and specifications for the work or installation detailing the type,
size and location of the Licensee's Equipment that is proposed to be installed,
altered or removed, the Communication Spacesto 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 considered as 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's approval of Plans and Specifications is not deemed a
representation that the Licensee's Equipment will not cause interference with
other systems in the Building or that the Plans and Specifications comply 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 installed
inside the Deemed Area and, technical specifications in respect of that equipment
will not be required to be provided other than specifications relating to heat
generated by the equipment and electrical consumption.

""-'
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The Licenseewarrants that, except for the Existing Equipment which shall be
compliancewith all applicablelaws, rules and regulationsin the Province where
the Building is located and in Canada, the installation of the Licensee's
ConnectingEquipment,EntranceCable and Cable shall be in strict compliance
with the approvedPlansand Specifications.
(c)

The Licenseeagreesthat installationand constructionshall be perfonned
(i)

in a neat,responsible,and good andworkerlike manner;

(ii)

strictly consistentwith suchreasonablerequirementsas shall be imposed
by the Licensorandcommunicatedin advanceto the Licenseein writing;

(iii)

in accordancewith all applicablelaws, rules andregulations;and

(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 bone
fide basis, that the use of such a contractor may cause a breach of a labour
agreement, the filing of a labour grievance, or labour disruption.).

(d)

The Licensee shall label each Cable 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 additional
locations that the Licensor might reasonably require. The labelling will be in a
format approved by the Licensor acting reasonably.

(e)

The Licenseeshall obtain, at its sole cost and expense,prior to constructionand
work, any necessarypenIlits, licensesand approvals,copies of which will be
delivered to the Licensor upon requestprior to commencementof construction
and work. The Licensee'sEquipmentshall comply with all applicablestandards
including safety, as may be periodically revised by any governing body with
jurisdiction overthe Licensee'soperations.

(f)

The Licenseeshall not, during constructionor otherwiseblock accessto or in any
way obstruct, interfere with or hinder the use of the Building's loading docks,
halls, stairs,elevators,the sidewalksaroundthe Building or any entranceways.
The Licenseemay amendor supplementthe Plansand Specificationsapprovedby
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
conditionsof this Section7 shall apply.
Prior to the installation of any additional Licensee's Equipment under this
Agreement,the Licenseewill also provide to the Licensorwhatever information
the Licensor reasonablyrequires concerningtypes of wiring casings,materials
used in the Licensee'sEquipment,sizes,capacitiesand other information which
may be required having regard to building code,building safety, fire code, fire
safetyor similar governmentalrequirementsor the requirementsof the Licensor's
fisurers. .

~
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8.

COVENANTS

(a)

The Licenseecovenantsasfollows:
(i)

The Licenseeshall, at its sole cost and expense,maintain and repair the
DeemedArea andthe Licensee'sEquipmentin properoperatingcondition
and maintainthem in satisfactoryconditionasto safety.
The Licenseeshall, at its sole cost and expense,repair any damageto the
Building, Lands, CommunicationsSpacesand any other property owned,
controlled or managedby the Licensoror by any lesseeor licenseeof the
Licensor or by any other tenant or occupantof the Building where such
damageis causedby the Licenseeor any of its agents,representatives,
employees,contractors,subcontractors,invitees or other for whom it is in
law responsible.If the Licenseefails to repair or refinish the damage,the
Licensor may repair or refinish such damage and the Licensee shall
reimbursethe Licensorall costsand expensesreasonablyincurred in such
repair or refinishing, plus an administrationfee equal to fifteen percent
(15%) of thosecosts.
The Licensee shall not interfere with the use and enjoyment of the
Building by the Licensor or by lessees,or licenseesof the Licensor or
tenants or occupantsof the Building. If such interferenceoccurs, the
Licensor may give the Licenseewritten notice thereof and the Licensee
shall correctsameas soonaspossible and in any event within forty-eight
(48) hours after receipt of notice, or such further time period as may be
reasonablyrequired by the Licenseein order to correct or remove such
interference. In the caseof emergency,or if the Licenseefails to correct
or remove such interferenceafter proper notification, the Licensor may
take any action the Licensor deemsappropriateto correct or remove
same,all at the cost of the Licensee,plus an administrationfee equal to
fifteen percent(15%)of thosecosts.
The Licenseeshall use commerciallyreasonableefforts to ensurethat it's
Equipment does not disrupt, adversely affect, or interfere with other
providers of communicationsservices in the Building, the Building's
operating,elevator,safety,security,or other systems,or with any tenant's
or occupant's rights of enjoyment, including their respective use or
operationof communicationsor computer devices or with the systems,
facilities, and devices situated in neighbouring properties. If such
disruption or interferencedoesoccur, the Licensormay give the Licensee
written notice thereof and the Licensee shall correct or remove such
disruption or interferenceas soon as possible and in any event within
forty-eight (48) hoursafter receiving written notice thereof, or suchfurther
time period as may be reasonablyrequired by the Licensee in order to
corrector remove suchdisruptionor interference.

(v)

The Licenseewill comply with all Building rules, as periodically adopted
by the Licensoracting reasonably,and communicatedto the Licensee in
V\
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writing and will use reasonableefforts to causeits agents,employees,
contractors,inviteesandvisitors to do so.
The Licenseewill comply with all applicablerules and regulationshaving
force of law periodically issued by any and all governing bodies in the
Province where the Building is located and in Canadapertaining to the
installation, maintenance,operationand repair of the DeemedArea, the
Equipment Room, the Licensee's Equipment and In-Building Wire,
including the Licensee'sprovisionof services.
The Licensee will not encumber, charge, grant a security interest in
respectof, or otherwisegrantrights in favour of third parties in respectof
anypart of the In-Building Wire. Notwithstandingany other provision of
this Agreement, the Licensor acknowledgesand agrees that :(a) the
Licenseeis permittedto allow other local exchangecarriersto connectto
and use copperIn-Building Wire underits responsibilityand control and
conversely,to connect to and use copper In-Building Wire under the
control and responsibilityof other local exchangecarriers, at no cost, and
(b)the Licenseeis obligated, and shall be entitled to comply with any
future orders, decisions or other directives of the CRTC as regards the
operationor useof In-Building Wire or other communicationsfacilities or
infrastructurelocatedwithin the Building.
Exceptas requiredby the CRTC with respectto a LEC, the Licenseewill
not pennit any other TSPto co-locateequipmentin its DeemedArea nor
will it pennit any third party supplier to Cross Connect to any of the
Licensee'sEquipmentor to use any part of the Licensee'sEquipment for
the purposeof providing Services,telecommunicationor similar services
to customersin the Building.
The Licensee will not use any part of the Licensee's Equipment as a
network hub facility, switch hotel, switch node, or similar facility that
functions as an integral part of a network where disruption of the operation
or use of the Licensee's Equipment or any part of it would have the effect
of disrupting service to persons outside of the Building. Despite the
foregoing or anything else contained in this Agreement to the contrary, the
Licensee will not be responsible for any Riser Manager costs, however if
the Licensor employs a third party to install In-Building Wire on behalf of
the Licensee, the Licensee will be responsible for the actual costs plus
fifteen (15%) related to such In-Building Wiring requested by the
Licensee.

(x)

The Licenseewill strictly comply with all occupationalhealth and safety
legislation, Workers' Compensationlegislation, and other governmental
requirementsrelating to performanceof work and adherenceto safety
standards,asapplicable.
If the Licensorelectsto retain a Riser Manager,the Licenseewill, to the
extentdirectedby the Licensor(i) recognizethe RiserManagerasthe duly
authorizedrepresentativeof the Licensor, and (ii) abide by all reasonable
'\./
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policies, directions and decisions of the Riser Manager pertaining to
matters such as the use of Communication Spaces and 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 of this
Agreement shall supersede. Despite the foregoing or anything else
contained herein to the contrary, the Licensee will not be responsible for
any Riser Manager costs, however if the Licensor employs a third party to
install In-Building Wire on behalf of the Licensee, at the Licensee's
request, the Licensee will be responsible for the actual costs plus fifteen
(15%) related to such In-Building Wiring requested by the Licensee.

(b)

The Licensorcovenants:
To operate,repair and maintainthe Building andBuilding systemsand the
Lands in a safe and proper operating condition and in accordancewith
acceptedbuilding industrystandards;

(i)

That any consentor approvalof the Licensorpursuantto the terms of this
License shall not be unreasonablywithheld, conditioned or delayed,
exceptasis expresslyprovidedfor; and
Subject to the Licensee reimbursing the Licensor for the Licensor's
reasonablecostsin doing so, and subjectto paymentto the Licensorof an
administrationfee of fifteen percent (15%) of those costs, to cooperate
with the Licensee to the extent reasonablein obtaining all necessary
consents,permits and authorizationsas may be required for the Licensee's
construction,installationand operationsprovided 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 Licensor
shall, to the extent that it is commercially reasonable, upon being provided
by the Licensee with written notice and reasonable particulars concerning
the nature of the interference, extend reasonable efforts to assist the
Licensee in obtaining removal or amelioration of the interference within a
time frame that is appropriate having regard to the nature and extent of the

interference.

9.

ACCESS

(a)

Subjectto section9(b),theLicensee'sauthorizedrepresentativesmay have access
to the EquipmentRoom at all times during normal businesshours, and at other
times as agreedby the parties in advance,subjectto the Licensor's reasonable
security requirements which may include supervision, for the purposes of
installing, maintaining, operating, improving and repairing the Licensee's
Equipment. The Licensor will give the Licensee'sauthorized employees or
properly authorized contractors, subcontractors,and agents of the Licensee
fI'\.-
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ingressand egressto the Lands,Building and-CommunicationsSpacesincluding
non-exclusiveuseof an elevatorduring normal businesshours,and at other times
as agreed by the parties in advance. However, only authorized engineers,
employeesor properly authorizedcontractors,subcontractors,and agentsof the
Licensee, other authorized regulatory inspectors,or personsunder their direct
supervisionand control will be permittedto enterthe Building, Communications
Spaces,Equipment Room, or other areas in the Building and only upon the
conditions setforth in this Agreement. The Licenseeshall be fully responsiblefor
the acts or omissions of its employees, contractors, subcontractors,
representatives,invitees, others for whom it is in law responsible or other
authorized personsinvited on its behalf to enter the Communication Spaces,
EquipmentRoom, or otherareasin the Building.
(b)

Except in the event of an emergency and as described below, the Licensee will
give at least twenty-four (24) hours notice to the Licensor of its intent to enter
Communications Spaces. At the time that notice is given, the Licensee shall
inform the Licensor of the names of the persons who will be accessing the
Communications Spaces,the reasons for entry, and the expected duration of the
work to be performed. 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, as a LEC, its CRTC-mandated
service provisioning and service repair intervals this notice may be given at the
time of the entry, to the Licensor, or other person designated in writing for that
purpose by the Licensor. Any person who accessesthe Building Communication
Spaces, or any other part of the Building and tenant premises which the Licensor
designates outside of normal business hours, may be required by the Licensor to
be accompanied by a representative of the Licensor designated for that purpose
and the cost of providing this form of accompaniment or supervision will be paid
by the Licensee to the Licensor based on the established Building's hourly rate for
such escorts plus an administration fee of fifteen percent (15%). In the event of
any emergency, unless the nature of the emergency renders such advance notice
impractical, the Licensee shall give to the Licensor as much advance notice as
reasonably possible of its intent to enter the Communications Spaces and, within
five (5) Business Days following the entry, upon request, 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 Agreementshall prohibit or otherwiserestrictthe Licensorand its
representativesfrom having accessto and to enter upon and into the Equipment
Room or any Deemed Area for the purpose of inspections, conducting
maintenance,repairs and alterations which the Licensor wishes to make in
connection with the Building, or to perform any acts related to the safety,
protection,preservation,or improvementof the EquipmentRoom, DeemedArea,
Lands, or the Building or for such other purposesas the Licensor considers
necessary.The Licensorwill, however,exceptin caseof an emergencywhere no
notice is required, give the Licensee at least twenty-four (24) hours advance
notice before entry into the Deemed Area and where possible, will be
accompaniedby a representativeof the Licensee if the Licensee makes a
representativeavailablefor that purpose.
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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, any lender that holds security on the Building and any other
party having an interest in the Building or the Lands from time to time
(collectively the "Released Persons") that the Licensor may reasonably designate
by written notice, only in respect of matters related to the operations of the
Licensee in the Building, with a combined single limit of Ten Million Dollars
($10,000,000.00) per occurrence for bodily injury or death or physical damage to
tangible property including loss of use, physical damage to the Building and
tangible property of the ReleasedPersons in the Building or bodily injury or death
of the Released Person's employees, or bodily injury or death or damage to
tangible property suffered by any of the customers of the Licensee and their
employees in the Building. The Licensee's liability insurance may be composed
of any combination of a primary policy and an excess liability or "umbrella"
insurance policies, will contain owners' and contractors' protective coverage,
blanket contractual liability coverage, legal liability insurance covering liability
for damage to property in its care custody and control, in such reasonable amounts
as the Licensor requires, standard non-owned automobile coverage, contingent
employer's liability insurance, a cross liability and severability of interests clause,
and be written on an occurrence basis.
The Licensee will also maintain (i) an automobile liability insurance policy, and
(ii) all risks property insurance on the Licensee's Equipment with a sufficient
insured limit to cover its replacement cost and with a waiver of subrogation
against the Licensor from the property insurers or, alternatively, the Licensee, for
so long as it is TELUS COMMUNICATIONS COMPANY or Affiliate and no
Event of Default has occurred and subsisting under this Agreement, it may self
insure for its all risks property coverage the full replacement cost of the Licensee's
Equipment but for the purposes of all other provisions under this Agreement will
be deemed to have taken out such coverage and received full proceeds thereunder.
The Licensee agrees that it's insurance shall be primary insurance insofar as the
Released Persons and the Licensee are concerned, with any other insurance
maintained by the Released Persons being excess and non-contributing with the
insurance of the Licensee required under Section 1D(a) and Section 1D(b) of this
Agreement.
The Licensee shall provide proof of such insurance to the Licensor prior to
commencement of any construction (and in any event prior to the Commencement
Date) and notify the Licensor, in writing, that a policy is cancelled or materially
changed to the detriment of the Licensor at least thirty (30) days prior to such
cancellation or material change.
Annually, on the anniversary of the
Commencement Date, or upon renewal of the respective policies as the case may
be, the Licensee shall provide proof of such insurance in the form of insurance
certificates signed by the Licensee's insurance brokers or its insurers' authorized
representatives and in form, content, and detail consistent with the standard
.,;'\...,
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developed by ACORD (Association of Cooperative Operations, Research and
Development) to the Licensor, acting reasonably.

(e)

The Licensor will maintain all risk property insurance on the Building.

(A)

RELEASE BY LICENSEE

In no event will the ReleasedPersons,be liable to the Licenseeand the Licenseereleasesthe
Licensorfor:
(a)

anydamageto the Licensee'sEquipment,EquipmentRoom, andDeemedArea or
loss of useof suchproperty;

(b)

the quality, adequacy, compatibility or sufficiency of any Building
Communication Spaces or Equipment Room provided to the Licensee hereunder,
it being 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;

the activities of any third party, under the tenns of anothertelecommunications
accesslicense or similar agreement,whether or not the party has been escorted
while within the Building;
any claims resulting from lightning or other electrical currentpassingthrough the
Building or facilities that causeanydamageto the Licensee'sEquipmentor result
in the interruptionof anyserviceby the Licensee;
the inadequacyof any utility service,or the loss of or the failure to provide any
utility service save. The Licenseeacknowledgesthat interruptions in the supply
of any services,systems(including but not limited to heating, ventilation or airconditioning) or utilities are not uncommonin office buildings and the Licensee
further acknowledgesthat it may, but is not obligatedto, ensurethat any sensitive
Equipment in and on the Building may be protected by the Licensee from any
failure in supply or interruptions through the use of a UPS system, surge
protectors and other appropriatesafety systemsand that the Licensor does not
have anyobligationsin thatregard.;or
(f)

any damage, loss, cost or expense (whether below deductibles or not) which arises
from damage to or loss of or use of property referred to in paragraph (a), or
damage to other property in respect of 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
third party insurer or the Licensee self insures, it being acknowledged that the
Licensor, in requiring the Licensee to maintain property insurance or to selfinsure, as provided above, does so with the intent that losses, regardless of 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 against the Licensor.

This releaseextendsto any acts or omissionsof the Licensorbut not to any grossly negligent or
wrongful wilful acts or omissionsof the Licensor exceptthat for damage,loss, cost or expense
""'-"'"
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referred to in paragraph(f) above,Licensorwill only be responsiblefor any grossly negligent or
wrongful wilful acts or omissionsof the Licensor(but for greatercertainty,the Licensorshall not
be responsiblefor consequentialinjury or damages,including loss of businessincome); in each
case without taking into accountany deductibleor co-insuranceprovisions or other clausesof
any insurancepolicies.

11.

(B)

INDEMNITY

Except for any claims, losses, costs, damages and expenses arising from the Licensor's wilful
misconduct or gross negligence, the Licensee shall indemnify, and hold each of the Released
Persons hannless from and against any claims, losses, costs, damages and expensesof whatever
kind arising from: (i) the construction, installation, operation, damage to or loss of, maintenance,
repair, or removal of the Licensee's Equipment, (ii) any breach of this Agreement by the
Licensee, and this indemnity includes but is not limited to any claims or demands made by any
customers of the Licensee or users of the Licensee's Equipment and reasonable legal fees. The
provisions of this Section shall survive termination of this Agreement.
RELEASE BY LICENSOR

The Licensor, for itself and any insurer or other party claiming through or under it, releases the
Licensee in respect of any damage, loss, cost or expense (whether below deductibles or not)
which arises from damage to or loss of use of Licensor's property in respect of which the
Licensor 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
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, regardless of 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 against the Licensee.
LIENS

The Licenseeshall be responsiblefor the satisfactionor paymentof any liens for anyprovider of
work, labour, material or servicesclaiming by, through or under the Licensee. The Licensee
shall also indemnify, hold harmlessand defend the Licensor and Owner(s) against any such
liens, including the reasonablefees of the Licensor'ssolicitors. The provisions of this Section
shall survive termination of this Agreement. All such liens shall be removed within five (5)
BusinessDays of notice to the Licenseeto do so. The Licensormay, at the costof the Licensee,
pay money into court to obtain removal of a lien if the Licenseefails to do so, as required, and
the Licenseewill pay the cost to the Licensor including the amountpaid into Court plus an
administrationfee equalto fifteen percent(15%)of the amount.
CONSEQUENTIAL

DAMAGES -EXPANDED

MEANINGS

-AGENCY

AND TRUST

Neither the Licensornor the Licenseewill be liable to the other (regardlessof any
other provision of this Agreement),in respectof any indirect, special,incidental
or consequentialdamagesincluding loss of revenue, loss of profits, loss of
businessopportunityor loss of useof any facilities or property,evenif advisedof
the possibility of suchdamages.

"\.,
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(b)

Wherevera releaseor limitation of liability is provided for underthis Agreement
in favour of the Licensor,it will be deemedto extendto and include the Released
Licensor Persons. The Licensor acts as agent or trustee for the benefit of the
ReleasedLicensorPersons,and eachof them,to allow themto enforcethe benefit
of this provision as well as the benefit of eachreleaseclause in this Agreement
that is intendedto benefitthem.

(c)

Wherever a release is provided for under this Agreement in favour of the
Licensee, it will be deemedto include the ReleasedLicensee Persons. The
Licenseeactsas agentor trusteefor the benefit of the ReleasedLicenseePersons,
and eachof them,to allow them to enforcethe benefit of this provision as well as
the benefit of eachreleaseclause in this Agreementthat is intended to benefit
them.
ASSUMPTION OF RESPONSIBILITY AND CONTROL

The Licensorreservesits right, consistentwith the applicabledecisionsandrulings of the CRTC,
to requestthe Licenseeto transfer responsibilityand control of it's the Licensee'sIn-Building
Wire. Suchtransfer shall be at the sole discretionof the Licenseeand on terms and conditions
acceptableto the Licensee. If the Licensor assumesresponsibility and control of in-building
wire installed by the Licensee, it will be entitled to recover the reasonablecosts of the
maintenanceand managementof the In-Building Wire to the extentpermittedby the CRTC.

16.

ASSIGNMENT, SUBLICENSING, ENCUMBERING,
EQUIPMENT BY
THE LICENSEE

(a)

SHARING

OF

SPACE AND

The Licensee shall not assign this Agreement in whole or in part without
obtaining the prior written consent of the Licensor which consent may not be
unreasonably withheld. Despite what is stated above, for so long as the Licensee
is TELUS COMMUNICATIONS COMPANY .and no Event of Default has
occurred and is subsisting under this Agreement, the Licensee may assign this
Agreement its any of rights under this Agreement, on a bona fide basis, to an
Affiliate without the prior written consent of the Licensor, but on five (5) days
prior written notice to the Licensor, to a purchaser of substantially all of the assets
of the Licensee in Canada if: (i) the assignee executes an agreement with the
Licensor to be bound joint and severally with the Licensee by the terms of this
Agreement and agrees to pay the reasonable costs of the Licensor incurred in
connection with the preparation, negotiation and finalization of that agreement;
(ii) the assignee agrees in the agreementreferred to above, that should it cease to
be an Affiliate of TEL US COMMUNICATIONS COMPANY, an assignment in
respect of which the Licensor's consent is required as provided above will be
considered to occur as of the date it ceasedto be an Affiliate; and (iii) the assignee
provides to the Licensor those reasonable particulars and documentation which
the Licensor requires in order to satisfy itself concerning the requirements
stipulated above, and provides to the Licensor five (5) days advance written
notice to enable it to prepare, negotiate and obtain the execution of the agreement
mentioned above and to satisfy itself that the requirements stipulated above are
satisfied.
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(b)

Subjectto Section19(b),no assignmentwhetherto an Affiliate or otherwise,shall
releasethe Licenseefrom any liability or obligation underthis Agreement,unless
the Licensorprovidesa releasein writing.

(c)

Except as required or mandated by the CRTC rules and regulations applicable to
LECs or as provided for in this Agreement, the Licensee will not sublicense, colocate, share the use of, or otherwise provide the benefit of this Agreement to any
third party telecommunication provider or other communication service provider
and will not mortgage or encumber its 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 entitled
to assign its rights under this Agreement to a bona fide lender, as collateral
security for any bona fide, secured financing of all or part of its business
undertaking. However, this permission 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 occur, nor that any lender will
have any greater rights than the Licensee in respect of this Agreement, including
but not limited to the restrictions set out in this Section 16.

17.

HAZARDOUS MATERIALS

The Licenseeshall not install, bring upon, or use any HazardousSubstanceinto, upon or on the
Building excepttelecommunicationsequipmentbatteriesor other equipment,material or other
items normally required in connectionwith the functioningof the Licensee'sEquipmentlocated
in the Building in a mannerand in quantitiespermitted by laws of Canadaand the Province
where the Building is located, and as necessaryfor the ordinary performanceof Licensee's
businessin the Building, and provided that any suchuse is in compliancewith all applicable
laws. The Licenseeshall indemnify andhold the ReleasedPersonsand anyparty the Licensoris
responsiblefor at law, harmlessfrom any claim, loss, cost, damage,or expense to the extent
and as a direct result of, any breach regarding the installation or use of any Hazardous
Substancebroughtinto or on the Lands or Building by the Licensee,including any and all costs
incurred in remedyingsuchbreach.

18.

EVENTS OF DEFAULT -TERMINAnON

(a)

REMEDIES

Each of the following eventsshall be deemedto be an Event of Default by the
Licenseeunderthis Agreement:
(i)

the Licensee defaulting in the payment of any License Fee, amount, or
portion thereof, or other sum of money due to the Licensor and such
default continues for more than Fifteen (15) Business Days, following
written notification of such default by the Licensor to the Licensee;

(ii)

there is interferencewith the telecommunicationsor computerequipment
of the Licensor, any tenant,or any other occupantof the Building or any
other telecommunicationsor computerdevicesprovided in the Building
by reasonof, or as a result of, the installation, operation, maintenance,
repair, or removal of the Licensee'sEquipment,which interferenceis not
curedasprovided for in Section8(a) (iv) ;
""""'"
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the revocationof the Licensee'spennissionto provide regulated or nonregulatedtelecommunicationsservicesby any governing entity authorized
to pennit or regulatethe Licensee'sproviding of suchservices;
the Licensee'sbecominginsolvent, or the filing, execution,or occurrence
of a petition in bankruptcyor other insolvencyproceedingby or against
the Licensee;or an assignmentfor the benefit of creditors; or a petition or
proceedingby or againstthe Licensee for the appointmentof a trustee,
receiveror liquidator of the Licenseeor of any of the Licensee'sproperty
or a proceeding by any governmentalauthority for the dissolution or
liquidation of the Licensee;
the appointment of a receiver, receiver and manager, or other
representativein connectionwith any default by the Licenseeunder any
loan or debtobligation;
the ceasingof the Licenseeto carry on businessin the ordinary course;
and
if the Licensee shall default in the observance or perfonnance of any of
the Licensee's other material obligations under this Agreement and such
default shall continue for more than twenty (20) 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 (20)
Business Days, the Licensee has not commenced reasonable steps to cure
such default within the twenty (20) business days and proceed with such
action in a diligent manner.

(b)

Upon or after the occurrence of an Event of Default the Licensor may elect to
terminate this Agreement without limiting its other remedies, by providing written
notice of termination to the Licensee, which termination shall take effect as of the
date specified in the notice of termination.

(c)

If the Licensor shall default in the observanceor performanceof any of the
Licensor's otherobligationsunderthis Agreementand suchdefault shall continue
for more than twenty (20) BusinessDays after written notification of suchdefault
by the Licensee to the Licensor, the Licensee may terminate this Agreement
without limiting its otherremedies.

19.

RESTORATION OBLIGATIONS

(a)

At the expiration or earlier tennination of this Agreement the Licensee shall, at
the Licensee's sole cost and expense, without 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 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's
Equipment shall be subject to any CRTC rules and regulations having force of
law on a LEC to provide services to other TSP's. If any property that is required
to be removed is not so removed within twenty (20) Business Days after the
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tennination, 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 equal to fifteen percent (15%) of the expense), or (ii) after ten
(10) business days notice to the Tenant, become the property of the Licensor
without compensation to the Licensee. As of the date of such removal, neither
party shall have any claim against the other, except for claims or obligations that
may have arisen or accrued prior to such tennination or arise by reason of the
Licensee's Equipment and other equipment or property removal, which claims or
obligations shall survive such termination. The Licensee further covenants, at its
sole cost and expense, to repair, restore or refinish all damage caused by the
operation, installation or removal of the Licensee's Equipment, in the Deemed
Area, the Building and the Lands. If the Licensee fails to repair, restore or refinish
any such damage, the Licensor may, in its sole discretion, repair or refinish such
damage and the Licensee shall reimburse the Licensor of all costs and expenses
reasonably incurred in such repair or refinishing and will pay to the Licensor an
administration fee equal to fifteen percent (15%) of the cost. .

(b)

20.

If due to CRTC rules and regulations, having force of law, require mandatory
obligations upon the Licensee to provide services to other TSPs, the Licensee is
not required by Section 19(a) to remove the Entrance 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 as regards the
exempted items 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
mandated obligations end and the Licensee removes the Exempted Items and
restores damage as provided in Section 19(a). Notwithstanding the foregoing, so
long as, and to the extent the Licensor or a third party assumes responsibility and
control of the Exempted Items, and the third party is either (a), bound by a
telecommunications access agreement with the Licensor, or (b) has become the
assignee of this agreement as regards the Exempted Items, or a successor of the
Licensor, the Licensee will be exempted from its obligations, liabilities and
responsibilities under this agreement including 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, if it acts in good faith, make any changes in, additions to or relocations of any part of the
Building; may grant, modify or terminate easementsand any other agreementspertaining to the
use or maintenance of all or any part of the Building, may close all or any part of the Building to
such extent as the Licensor considers necessary to prevent the accrual of any rights in them to
any persons; and the Licensor may also make changes or additions to the pipes, ducts, utilities
and any other building services in the Building (including areas used or occupied by the
Licensee) which serve any part of the Building. No claim for compensation shall be made by the
Licensee by reason of any inconvenience, nuisance or discomfort arising from work done by the
Licensor but the work will be done as expeditiously as is reasonably possible.
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21.

NOTICES

Any demand,notice or other communicationto be made or given in connection with this
Agreement shall be in writing and shall be deemedreceived by the recipient on the date of
delivery, provided that delivery is madebefore 6:00pmon a BusinessDay by prepaidregistered
mail or personaldelivery, failing which receiptshall be deemedto have occurredthe within five
(5) BusinessDays from date of delivery. Until notified of a different address,as provided
herein, all noticesshall be addressedto the partiesasstipulatedon the InformationPage. Notices
given by electronic means(including facsimile and email) will not be consideredto have been
given in writing.

22.

LICENSEE'S EQUIPMENT TO REMAIN PERSONAL PROPERTY

Exceptas otherwiseprovided in this Agreement,the Licensee'sEquipment,EntranceCable and
In-Building Wire shall remainpersonalproperty of the Licenseealthough it may be affixed or
attachedto the Building, and shall, during the Term of this Agreement,or any RenewalTerm,
and upon the expiration of this Agreementbelong to and be removableby the Licenseeunless
otherwise agreedto by the parties or exceptas may be required to fulfill any requirementto
provide serviceto other TSP's in the Building.
LICENSEONLY
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 estate of any kind or extent whatsoever
in the Building, Communications Spaces,or Equipment Room by virtue of this Agreement or the
Licensee's use of the Building, Communications Spaces or Equipment Room. The relationship
between the Licensor and the Licensee shall not be deemed to be a "landlord-tenant" relationship
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
Licensor if the Licensor or Owner(s) sells, assigns or otherwise transfers its interest in the
Building as owner or lessor (or upon any subsequentlicensor or owner after the sale, assignment
or transfer by such subsequent licensor). If there is such a sale, assignment or transfer, the
Licensor's obligations 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 those obligations. A lease of the entire Building shall be deemed a transfer
within the meaning of this Section. For greater clarity, nothing in this Section releases the
Licensor from any liability(ies) that may arise prior to the date of such sale, assignment or
transfer herein.

25.

SPECIFIC TERMINATION RIGHTS

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

(a)

where the Building hasbeendestroyed,or damagedto suchan extentthat it is not
feasibleto repair it within a period of one hundredand eighty (180) days after the
damage;
."'\..,
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26.

(b)

where the DeemedArea or the CommunicationsSpacesbecomedamagedand, it
is not feasible to restore them within one hundred eighty (180) days after the
damage;and there is no other alternativespaceavailablein the Building that is
suitablefor the Licensee'suse:\;

(c)

wherethe Building is expropriatedby a lawful authority;

(d)

where the Licensor 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 Licenseeno longerprovidesLicensee'sServicesin the Building; and has no
reasonableprospectsof doing so in the foreseeablefuture;

(f)

the Licensee,acting in good faith, is unable to secure,on terms and conditions
commercially reasonablysatisfactoryto it, all necessaryconsents,approvals,
permits and authorizations of any federal, municipal or other governmental
authority having jurisdiction over the provisioning of LicenseeServicesor any
othermattersrequiredby the Licenseeto provide LicenseeServices;or

(g)

the Building is no longer a "Multi-Dwelling Unit Building" as defined by the
CRTC.
ESTOPPEL CERTIFICATES

The Licensee will provide to the Licensor from time to time, within ten (10) Business Days of
the Licensor's written request in each case, at no cost to the Licensor, a statement duly executed
by the Licensee confirming that this Agreement is in good standing confirming, the Fees payable
and the Fees actually paid to any date specified by the Licensor for the statement confirming the
Commencement Date, the Term, any Renewal Term to which it claims to be entitled, and any
other information that the Licensor reasonably requestspertaining to this Agreement or Building.

27.

LICENSOR'S AUTHORITY

Each party represents to the other that it has full authority to execute this Agreement.

28.

SEVERAL OBLIGATIONS -NON-REcOURSE

The liability of eachof the Owner(s)wherethere are more than one, is severaland not joint, or
joint and severaland is limited to the interestof the Owner(s)from time to time in the Building.

29.

ENTIRE AGREEMENT

The terms and conditions contained in this Agreement supersedeall prior oral or written
understandingsbetweenthe partiesand constitutethe entire agreementbetweenthem concerning
the subjectmatterof this Agreement. This Agreementshall not be modified or amendedexcept
in writing signedby authorizedrepresentatives
of the parties.

fA...

33.
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30.

LICENSEE'SREPRESENTATION

The Licensee represents to the Licensor and acknowledges that the Licensor relies upon this
representation and 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 is or
may be connected includes or will include upon connection, redundant and back-up features so
that the risk of damage, malfunction or disruption of the Licensee's Equipment disrupting service
to customers or other third parties utilizing that network and equipment (except for
telecommunication services between (i) the customers of the Licensee or the customers of
telecommunication service providers that lease local loops from the Licensee to serve customers
within the Building and (ii) persons communicating with those customers) is minimized.

31.

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 obligations under this Agreement within the time
prescribed, and such failure shall be caused, or materially contributed to, by force majeure, such
failure shall be deemed not to be a breach of the obligations of such party under this Agreement,
and the time for the performance of such obligation shall be extended accordingly as may be
appropriate under the circumstances. For the purpose of this Agreement, force majeure shall
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, epidemics, 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 diligence,
such party could not have prevented, but lack of funds on the part of such party shall not be
deemed to be a force majeure.

32.

IMPLIED WAIVERS

A waiver by the Licensor or the Licensee of any breach of the terms, covenants and conditions of
this Agreement shall not be deemed to be a waiver of the term, covenant or condition or of any
subsequentbreach of it or any other term, covenant or condition. No term, covenant or condition
of this Agreement is deemed to have been waived unless the waiver is in writing and signed by
the party purporting to provide such waiver, and then only to the extent provided for in the
written waiver.
SEVERABILITY

If any provision of this Agreement or any part of a provision is found to be illegal or
unenforceablethen it will be severedfrom the rest of this Agreementand the rest of this
Agreementwill be enforceable,accordingly, exceptwhere the severanceof such provision or
part thereof shall result in the purposeand intent of the Agreementbeing frustratedor materially
or adverselydifferent from that of the Agreementprior to suchseverance.In the latter instances,
either party may terminatethis Agreementupon providing a minimum of thirty (30) days prior
written notice to the otherparty.

34.

GoVERNING LAW

This Agreementwill be governedby the laws of the province in which the Building is situated
and all Federallaws applicabletherein.
'\.,
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35.

EXISTING LICENSE

Effective on the CommencementDate, this LicenseAgreementsupercedesand rendersnull and
void the license dated February 19, 2002 as amendedby a license amendingagreementdated
December31, 2004betweenTelus CommunicationsInc. (predecessor
in interestto the Licensee)
as licenseeand the Licensor(the "Existing License"). Accordingly, (a) the Existing License is
deemedto have beenamendedby reducingthe Term thereof so that it will have expired as of
11:59 p.m. on the day before the CommencementDate; and (b) the parties releaseeach other
from all liability under the Existing License as of and from such expiry date, exceptas to any
outstandingamountsor obligationswhich remainto be paid or fulfilled by the partiesthereunder
as of suchdate, for which eachparty shall remainliable to the other and which shall be regarded
as obligations under this License Agreementfor the purposeof entitling each party to their
remedieshereunderfor failure to perform, and exceptfor any adjustmentbillings on accountof
rent payableunderthe Existing Licensefor the period prior to andincluding suchdate, for which
the Licenseeshall remainliable to the Licensoras amountsdue underthis LicenseAgreement,
for the purposeof entitling the Licensorto its remedieshereunderfor the Licensee'sfailure to
pay suchamountswhendue.

IN WITNESS WHEREOF, the Licensor and the Licenseehave executedthis Agreement in
multiple original counterpartsasof the dayandyear first abovewritten.

BROOKFIELDPROPERTIESMANAGEMENT
CORPORAT~?~
for and onbe~. 0, '{tieOwner(s)

"

(Licensor)

Per:

Approved

~:.
forexecu\\on

~ame:
Tit!"\

Per:

I

Services

'K\
N "~:

Titl~~

\

Jeffrey Orlans

Vp,.i;set 'M~~~gement

I/We have authorityto bind the corporation

Name:
Title:
I/we have authorityto bind the corporation.

..

.. .. ..........
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SCHEDULE"B"
COMMUNICATIONS EQUIPMENT DETAILED DESCRIPTION
Specificationsof Licensees'EquipmentList
The Licensee's Communications Equipment may include:
Telecom equipment racks
Cable transport ladder
Fiber transport trough
Fiber termination panel
Fiber splice panel
Various rack mount electronics
Fiber optic and copper cable as required
Rack mount fuse panel
Fiber optic patch cords
Copper termination panels
Security screen
Fire rated plywood
Hydro breaker panel
Fiber optic vertical guide
EMT conduit, as required
Pull boxes
CISCO 4000 Ethernet Router
Media Convert Shelf
Nortel OC48 ADM
Hydro check Meter
ADC DSX panels (DSI -DS3)
Chain-link caging and combination lock

~
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SCHEDULE "C"

CONNECTING EQUIPMENT PLANS AND DESCRIPTION
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SCHEDULE "D"
DESIGNATED PARTS OF BUILDING
COMMUNICATIONS SPACES
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EXHffilT "I"
RECOVERABLE COSTS
The RecoverableCostsarethe 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
(EquipmentRoom space),riser rooms and other areasrequiring reconstructionto
accommodatethe installationof the Licensee'sEquipment;

(b)

mechanicalengineeringand constructionto provide any additional cooling for
anticipatedloadsto accommodate
the Licensee'srequirements;

(c)

electrical engineering and construction to provide sufficient power distribution to
support the power loads anticipated for the Licensee's Equipment, including any
connection to any emergency generator power 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 requirements of the Licensee;

(e)

construction for additional space or reconstructionor modification of existing
spaceto accommodatethe Licenseeand modifying, enlarging or enhancingany
telecommunicationrelated facilities that must be made to accommodatethe
requirementsof the Licenseeincluding the reviewing of plans, specificationsand
working drawing and the monitoring of the performance of work and the
obtainingof professionaladvicefrom engineersandtechnicalexperts;

(f)

any other reasonable costs of facilitating the initial set up of the Licensee's
operations within the Building; and

(g)

reviewing plans, specifications and working drawings and monitoring
performanceof work, as contemplatedby Section7(a). In the eventthe Licensor
is able to rely only on its basebuilding personnelfor the review of the Plans and
Specificationsand monitoring as set out Section7(a), then the Licenseeshall be
responsiblefor the Licensor's administrativechargeof three fifty hundred fifty
dollars ($350.00)plus Goodsand ServicesTax.
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