TELECOMMUNICAnONS LICENSE AGREEMENT
INFORMAnON PAGE
This page setsout information whIChis refmed to andfonns part of the TELECOMMtJNICA TIONSLICENSE
AGREEMENT datedthe tst day of January, 2010 betweenOMERS Realty Corporation as the Licensor and
TELUS Communications Company as the Licensee.

Building: CentennialPlace -520-3rdAvenue, SW and 2S0-SIhStreet.SW, in the City of Calgary, and the

Provinceof Alberta.
Floor Area of DeemedArea: 200 squarefeet. The exactmeasurementof the DeemedArea may be verified by
an architect or surveyoremployed by the Licensor for that purposeand upon verification, an adjustmentof the
License Fee and the floor area will be maderetroactively to the CommencementDate.
CornmencementDate:
the 18tdayofJanuary,
2010
Igm;. 5 years
License Fee: $3,032.00 annually in advancedue on the CommencementDate and eachanniversary thereafter.

Electricity Char2es: $500.00 annually in advancedue on the Con1mencement
Date and eachanniversary thereafter.

Renewal Term: 2 period(s) of Five (5) years.

Notices: Litensor
CentennialPlace
700, 440-200Avenue SW
C~gary, AB T2P 5E9
At1n: Legal Counsel

Licen$ee
TELUS CommunicationsCompany
Attn: Richard Johnson
25York Street,22th Floor
Toronto, ON MSJ 2V5
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TELECOMMUNICAnONS LICENSEAGREEMENT
This License Agreementmadeas of this Is1day of January,2010.

BETWEEN
OMERS RealtyCorporation
(hereinafter
the "Licensor")
-and-

TELUS Communications Company
(hereinafterthe "Licensee").

1.

DEFINITIONS

In this Agreementthe capitalizedterms appearingherein shall meanthe following:
"Affiliate": a company that is affiliated with anotherwithin the meaning of the CanadaBusiness

CorporationsAct.
"Agreement": this agreement,its Exhibits and Schedulesand Information Page.
"Broadcasting": any transmissionof programs,whetheror not encrypted,by radio waves or other
means of telecommunicationfor receptionby the public by meansof any device.
"Building": the building situatedon the Lands; municipally describedon the Information Page.
"Business Day": a day that is not Saturday,Sunday,or a statutoryholiday.
"Cable": fibre optic, coaxial, coppercablesand wires.
"Commencement Date": the datestatedas the CommencementDate on the Information Page.
"Communications Equipment": cabinets,racks,electronicequipmentand other equipmentthat (i)
have beeninstalled by the Licenseeor a corporatepredecessorof the Licensee,before the date of
this Agreement, or (ii) are installed, or are to be installed by the Licensee,in the Deemed Area as
described in Schedule,.A", and (ill) suchother equipmentas maybeinstalledby theLicenseeduring
the Term and RenewalTerm, as approvedby the Licensor in accordancewith Section7.

"Communications Spaces":telecommunicationspathwaysand cable pathwaysdesignatedby the
Licensor, actingreasonably,for useby the Licenseeto provide Servicesto tenantsand occupantsof
the Building and suchotherpathwaysusedby the Licenseeduring the Term and Renewal Tenn as
approved by the Licensor in accordancewith Section7.
"Connecting Equipment": the Cables, fibre guides, fibre entrancecabinets, fibre patch panels,
conduits, inner ducts and connectinghardware that (i) have beeninstalled by the Licensee or a
corporate predecessorof the Licenseebefore the date of this Agreement,or (ii) are described in
Schedule"C" andareinstalled, or to beinstalledby the Licensee,throughthe EntranceLink, andthe
Communication Spaces,and (iii) such other connecting equipmentas may be installed by the
Licensee in the Building during the Tenn and RenewalTenn, 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 RegionalCities, baseyear 1992=100)for die city in which
the Building is located, or if thereis no ConsumerPrice Index for diat city, for the city in Canada
nearestthe Building for which thereis a ConsumerPrice Indexpublishedby StatisticsCanada(or by
a successoror other governmentalagency,including a provincial agency). If the ConsumerPrice
Index is no longer published,an indexpublishedin substitutionfor the ConsumerPriceIndex or any
replacementindex designatedby the Licensor, actingreasonably,will be used. If a substitution is
required,the Licensor will makethe necessaryconversions.If the baseyearis changedby Statistics
Canadaor the applicable governmentalagency,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 anchoringeachwire or cableto a connectingblock and placinga third wire betweenthe
two, or by anyother means,and anyother connectionof the telecommunicationssystemor any of its
componentsthat is underthe management,control or ownership of one party to that of another, or
any of its components.
"CRTC": the CanadianRadio-televisionand TelecommunicationsCommission
"Deemed Area": the areadescribedin Schedule"A".
"Entrance Cable": the Cableinstalled or to be installedby the Licenseethatconnectsthe Licensee's
telecommunicationsnetwork from the propertyline of the Landsto the CommunicationsEquipment
and to the Main Distribution Frame and includes the tie Cables between the Communications
Equipmentand the Main Distribution Frame.
"Entrance Link": the coresleeve,or otherpenetrationdesignatedby dIe Licensor,actingreasonably,
through the Building's foundationwalls or elsewherecontainingthe EntranceCable.
"Equipment Room": the areacontainingthe Main Distribution Frame for the Building.
"Event of Default": defined in Section18.

"Existing Equipment": thatpart of the Licensee'sEquipmentinstalledbeforethe dateof this
Agreement.
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"Fee": any amountpayable by the Licenseeunderthis Agreement.
"Hazardous Substance": anysubstancethatis controlledby, regulated,or restrictedunderthe laws
of the Province in which the Building is situated or under the laws of Canada, including any
regulations, guidelines, policy statementsandrestrictionspertainingto the protection of the natural
environment, quality of air, waterand otheraspectsof the environmentand including but not limitai
to polychlorinated biphenals, asbestos,and other substancescommonly referred to as pollutants,
contaminants or hazardoussubstances.
"In-Building Wire": as defined by the CRTC constitutescopperwires, Cable and other facilities
which originate in the EquipmentRoomandnm tothe telephonecloseton eachfloor and thereafter
to but not within the premisesof the tenant'sor occupantsin the Building.
"Information Page": the sheetattachedto this Agreementas "PageIP"
"Inside Wire": wires and other facilities which are usually in, or in proximity of, premises of the
tenants or occupantsof the Building, and which areunder thosepersons'or entities' responsibility
and control.
"Lands": the lands occupied by the Building.
"LEC": a local exchangecarrierregulatedby the CRTC.
"Licensee's Equipment": the CommunicationsEquipmentand the ConnectingEquipment.
"License Fee": the annual sumsstatedas the LicenseFee on the Information Page.
"Main Distribution Frame": the main distribution frame or other physical location for the Cross
Connection of a TSP's EntranceCableto the In-Building Wire located in the Building.
"Multi-Dwelling Unit Building": as deriDedby 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 owne~ 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
construction or installation plans referredto in Section7(a).
"Prime": the rate quoted from time to time as its "Prime Rate" for commercial loans by the
Toronto Dominion Bank.
"Recoverable Costs": the costsand expensesparticularizedon ScheduleliD" for building services
requestedof the Licensor by the Licenseeor causalto the Licensee'sconstructionand installation
activities relating to the provision of the Servicesin theBuilding. However,RecoverableCostsshall
not include coststhat would be incurredby the Licensor in any event,costs that have already been
incurred by the date of execution of this Agreement,the costs associatedwith the negotiation,
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"Riser Manager": a person or entity retained by the Licensor to provide managementand
supervisionservicesfor all or part of theraceways,risers,ducts,conduits,sleeves,communications
pathways(including the CommunicationsSpaces),roof areasand other telecommunicationsrelated
facilities in or servingthe Building.
"Services": the telecommunications or other communications services to be provided by the
Licensee to tenants or occupants in the Building.

"Term": the period of time statedas the Tenn on the Infonnation Page.
"TSP": a telecommunicationsor othercommunicationsserviceprovider.
GRANT

(a)

the Licensorgrantsto the Licenseefor the Tenn, a non-exclusivelicense:

(i)

to install, operate,maintain, repair, improve, replace, and remove, at the
Licensee's sole expenseand risk, the Entrance Cable, Communications
Equipment,ConnectingEquipment,and Cable;
to use the EntranceLink, Main Distribution Frame, and Communications
Spaces;
to connectthe EntranceCableto the CommunicationsEquipmentand to the
Main Distribution Frame;and
connectthe Licensee'sEquipmentto the In-Building Wire and Inside Wire.

(b)

The Licenseeshallbe providedaccessto the LandsandBuildings in order to exercise
its non-exclusivelicense, twenty four hours per day, three hundred and sixty five
days per year subjectto:

(i)

the Licensor's reasonablesecurityrequirements;
the notice requirementasprovided in Section9(b}; and
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(iii)

an event of Force Majeure as provided in Section31

(c)

The Licenseeshall usethe EquipmentRoomand DeemedArea for the sole purpose
of providing Services to tenantsand occupantsin the Building. The Licensee is
expressly forbidden to serveotherpropertiesfrom the Building.

(d)

The Licensor may at any time, requirethe Licensee,to relocatewithin 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 advance written notice from the
Licensor, (a "Relocation Notice") the Licensee shall relocate the Licensee's
Equipmentand the DeemedArea. If the RelocationNotice requiresthe relocation to
occur within the flISt two (2) yearsafterthe CommencementDate, the Licensor will
be solely responsible for the direct, reasonable,out of pocket expenses of the
relocation (the "RelocationCosts"),and if the RelocationNotice doesnot require the
relocation to occur until after that two (2) year period, the Relocation Costs will be
sharedequally by the Licensorandthe Licenseeunlessthe relocation is primarily to
accommodateanother 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
Licenseeto effect any relocationusinga procedurethat will ensurethat the relocated
equipmentis operationalfor serviceprior 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 RelocationCostsand,the Licensor will be entitled to
rely upon that estimatein proceedingwith the relocation. The Licensor may at any
time within fifteen (15) daysafter receipt of the Licensee'sestimateof the Relocation
Costs rescind its RelocationNotice by giving written notice to the Licensee to that
effect.

(e)

The Licensormakesno warrantyor representation
that the EquipmentRoom,
DeemedArea,the Communications
Spacesor anypart of the Building is or are
suitablefor theLicensee'suse.

(f)

The Licensor may grant, renew or extend similar licenses to other suppliers of
telecommunicationsservices.The License grantedby this Agreement is revocable
only in accordancewith the expressterms of this Agreement.

(g)

The Licensee agreesto assistthe Licensor in improving the spaceand operating
efficiencies within the Building by undertakingthe following, at the Licensee'scost,
at the requestof the Licensorand within timeframesapprovedby the Licensor, acting
reasonably:

(i)

identifying Existing Equipment;

(ii)

upon reasonablerequestfrom the Licensor, to achieve improved spaceand
operating efficiencies in connection with specific cases, examining,
identifying and labelling specific items of Existing Equipment;
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(b)

3.

(iii)

relocating, reconfiguring and improving spaceand operating efficiencies
relatedto Existing Equipmentin accordancewith the reasonablerequestsof
the Licensor, but subjectto Section2(d); and

(iv)

upon requestfrom the Licensorand with reasonabletime to respond in the
circumstances,providingto the Licensorits existingavailableinformation on
its Existing Equipment,e.g. concerningtypes of wiring, wiring casings,
materials used in the Existing Equipment, sizes, capacities and other
information, where that other information may be required having regard to
building code,building safety,fire code,fire safetyor similar governmental
requirementsor the requirementsof the Licensor'sinsurers.

The relationshipbetweenthe Licensorandthe Licenseeis solely that of independent
contractors,and nothing in this Agreementshallbeconstruedto constitutethe parties
as employer/employee,partners, joint venturers, co-owners or otherwise as
participantsin a joint or commonundertaking.

FEEs
(a)

The Licenseeagreesto pay the License Fee to the Licensor annually in advance
without any set-off, deductionor abatementwhatsoever.

(b)

The Licensee shall also pay to the Licensor any RecoverableCosts inCUlTedby it
within sixty (60) daysafterreceiptof eachitemizedinvoice, without deductionor set

off.

4.

(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
paymentof 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 Term of this Agreementstartson the CommencementDate and expires on the
date stipulatedon the InformationPage.

(b)

Provided that the Licenseeis not in default of any of its obligations under this
Agreement,this Agreementwill automaticallyberenewedfor the RenewalTerm( s)
unlessthe Licenseegives the Licensor at leastone hundredand twenty (120) days
written notice prior to the end of the Term or a Renewal Term of the Licensee's
intention not to renew. EachRenewalTerm will begovernedby the sametermsand
conditions set out herein exceptfor: (i) any further right to renew, and (ii) the
LicenseFee,which will increaseat the startof eachRenewal Term by a percentage
equal to the percentageof the increase in the Consumer Price Index from the
CommencementDate or the startof the previousRenewalTerm (if any) as the case
may be, to the start of the applicableRenewalTerm.
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5.

USE

The Licensee shall use the Building, CommunicationsSpaces,DeemedArea and the Equipment
Room in the Building solely for the purpose of providing Services to the tenants or occupants
situated in the Building. The Licenseemust 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 communicationsequipmentor wirelesscommunications
equipment or Broadcasting.

6.

ELECTRICUnLITIES

The Licensor may estimate, acting reasonablythe amountof electricity consumedby the Licensee
which amountplus an administrationfee of fifteen percent(15%) of the amountshall bepaid by the
Licensee when it is billed. Alternatively. the Licenseemay install a meterat its costand in that case
it will pay for its electricity consumptiondirectly to the Licensoror utility supplier, as is applicable.
The Licensor shall notify the Licenseein advanceof anyplannedutility outagesthat may interfere
with the Licensee's Equipmentuse but shall not be responsiblefor any losses,costs or expenses
suffered as a result of any suchoutagesproviding reasonablenotice of suchplanned utility outages
was 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.
CONSTRUCTION

(a)

Subjectto what is statedbelow, prior to performanceof any work, or the making of
any installation, and prior to changes,alterationsor upgradesto anyexisting work or
installation in the Building, the Licenseeshall, at its sole costand expense,prepare
and deliver to the Licensorworking drawings,plansand specificationsfor the work
or installation detailingthe type,sizeand locationof the Licensee'sEquipmentthat is
proposed to be installed,alteredor removed,the CommunicationSpacesto 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
preparedin accordancewith applicableengineeringstandards,and will be considered
as part of the Plans and Specifications when they have been approved by the
Licensor, in writing. No work shall commenceuntil the Licensor has approved, in
writing, the working drawings,plans and specifications,and any other applicable
construction or installation plans. The Licensor's approval of Plans and
Specificationsis not deemeda representationthatthe Licensee'sEquipment will not
cause interference with other systems in the Building or that the Plans and
Specificationscomply with applicablelaws, rules or regulations. That responsibility
shall remain with the Licensee. Despite what is statedabove, only an initial "Bay
Layout" will be requiredin respectof equipmentintendedto be installed in the racks
installed inside the Deemed Area and, technical specifications in respect of that
equipment will not be requiredto be provided other than specifications relating to
heat generatedby the equipmentand electricalconsumption.
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(b)

The Licenseewarrantsthat, exceptfor the Existing Equipment,the installationof the
Licensee's Connecting Equipment, Entrance Cable and Cable shall be in strict
compliance with the approvedPlansand Specifications.

(c)

The Licenseeagreesthat installationand constructionshall be performed:

(i)

in a neat, responsible,and good and work like manner;
strictly consistentwith suchreasonablerequirementsas shall be imposed by
the Licensorand communicatedin advanceto the Licensee in writing;
in accordancewith all applicablelaws, rules and regulations; and

(iv)

using only contractorsapprovedin writing by the Licensor (it being
acknowledged
that, without limitation, a lack of or incompatibleunion
affiliation of a contractoris a reasonable
basis for failing to approvea
contractor).

(d)

The Licenseeshall label eachCable installed by the Licenseeon or after the date of
this Agreement in the CommunicationsSpaces,in eachtelephone closet through
which the Cablespass,and, in addition, at any intervals and at additional locations
that the Licensor might reasonablyrequire. The labelling will be in a format
approvedby the Licensor actingreasonably.

(e)

The Licensee shall obtain, at its sole cost and expense,prior to construction and
work, any necessarypermits, licenses and approvals, copies of which will be
deliveredto the Licensor prior to commencementof construction and work. The
Licensee'sEquipmentshall comply with all applicablestandardsincluding safety,as
may be periodically revised by any governing body with jurisdiction over the
Licensee'soperations.

(t)

The Licensee shall not, during constructionor otherwise block accessto or in any
way obstruct, interferewith or hinder the use of the Building's loading docks, halls,
stairs, elevators,the sidewalksaroundthe Building or any entranceways.

(g)

The Licenseemay amendor supplementthe Plans and Specificationsapproved by
the Licensor, from time to time, with the written consentof the Licensor, for the
purposeof servingtenantsand occupantsof the Building. All terms and conditions
of this Section7 shall apply.

(h)

Prior to the installation of any additional Licensee's Equipment Wlder this
Agreement,the Licenseewill alsoprovide to the Licensor whateverinformation the
Licensor reasonablyrequiresconcerningtypes 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 safety or
similar governmentalrequirementsor the requirementsof the Licensor'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

R
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Equipmentandthe Licenseewill completethe updateby confirmation in writing no
later than ten (10) BusinessDays after written request.
COVENANTS

(a)

The Licenseecovenantsas follows:

(i)

The Licenseeshall, at its sole cost and expense,maintain and repair the
DeemedArea and the Licensee'sEquipmentin proper operating condition
and maintainthem in satisfactoryconditionas to safety.
The Licenseeshall, at its sole cost and expense,repair any damageto the
Building, CommunicationsSpacesand 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 Licensee or
any of its agents,representatives,
employees,contractors,subcontractors,or
invitees. If the Licenseefails to repairor refinish the damage,the Licensor
may repair or refmish suchdamageand the Licensee shall reimburse the
Licensorall costsand expensesincurred in suchrepair or refinishing, plus an
administrationfee equalto fifteen percent(15%) of tllose costs.
The Licenseeshall not interfere with the useand enjoymentof the Building
by the Licensor or by lessees,or licenseesof the Licensor or tenants or
occupantsof the Building or otherbuildings. If suchinterferenceoccurs,the
Licensormaygive the Licenseewritten notice thereofand the Licenseeshall
correct sameas soonas possible but not more than forty-eight (48) hours
after receipt of notice. If the Licenseefails to correct the conditions after
proper notification, the Licensor may take any action the Licensor deems
appropriateto correctthe conditions, all at the cost of the Licensee,plus an
administrationfee equalto fifteen percent(15%) of thosecosts.
The Licensee'sEquipmentshall not disrupt,adverselyaffect,or interferewith
other providersof communicationsservicesin the Building, the Building's
operating,elevator,safety,security,or othersystems,or with anytenant's or
occupant'srights of enjoyment,including their respectiveuseor operationof
communicationsor computerdevices or with the systems,facilities, and
devicessituatedin neighbouringproperties.The Licenseeshall correct such
interferenceas soonaspossiblebut not more than forty-eight (48) hoursafter
receiving written notice of suchinterference.

(v)

TheLicenseewill comply with all Building rules, as periodically adoptedby
the Licensor acting reasonably, and will cause its agents, employees,
contractors,invitees and visitors to do so.

(vi)

The Licensee will comply with all applicable rules and regulations
periodically issued by any and all governing bodies pertaining to the
installation, maintenance,operationand repair of the Deemed Area, the
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EquipmentRoom,the Licensee'sEquipmentand In-Building Wire, including
the Licensee'sprovision of Services.
The Licenseewill not encumber,charge,grant a security interest in respect
of, or otherwisegrantrights in favour of third parties in respectof any part of
the In-Building Wire. Despitethe foregoing,the Licensoracknowledgesand
agreesthatthe Licenseeis permittedto allow other local exchangecarriersto
connect to and use copper In-Building Wire under its responsibility and
control andconversely,to connecttoanduse copperIn-Building Wire under
the control and responsibility of otherlocal exchangecarriers, at no cost.
Subjectto Schedule"B", exceptas required or mandatedby the CRTC. the
Licenseewill not permit any otherTSP to co-locate equipmentin its Deemed
Area nor will it permit any third party supplierto Cross Connect to any of the
Licensee'sEquipmentor to use anypart of the Licensee'sEquipment for the
purposeof providing telecommunicationor similar servicesto customersin
the Building.
The licensee will not use anypart of the Licensee'sEquipmentas a network
hub facility, switch hotel, switchnode, or similar facility that functions as an
integral part of a network where disruption of the operation or use of the
Licensee'sEquipmentor any part of it would have the effect of disrupting
serviceto personsoutsideof theBuilding. Despitethe foregoing or anything
else contained in this Agreementto the contrary, and unless agreed to in
writing by the Licensee in its sole discretion, the Licensee shall not be
requiredto usethe servicesof any RiserManager or any other third party for
any In-Building Wire.

(b)

(x)

The Licensee will strictly comply with all occupational health and safety
legislation, Workers' Compensationlegislation, and other governmental
requirements relating to performance of work and adherence to safety
standards,as applicable.

(xi)

If the Licensor elects to retain a Riser Manager, the Licensee will, to the
extent directed by the Licensor (i) recognizedle Riser Manager as the duly
audlorized representativeof dle Licensor, and (ii) abide by all reasonable
policies, directionsand decisionsof the Riser Managerpertaining to matters
such as dle use of Communication Spacesand other areas within the
Building, and dle installation and operation of equipment having regard to
safety, operationaland building integrity concerns.Despite the foregoing or
anything elsecontainedhereinto the contrary,andunlessagreedto in writing
by the Licenseein its sole discretion,the Licenseeshall not be requiredto use
the services of any Riser Manager or any other third party for any InBuilding Wire.

The Licensorcovenants:
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(i)

(ii)

To operate,repair and maintain the Building and Building systemsand the
Lands in a safe and proper operating condition and in accordance with
acceptedbuilding industrystandards;
That any consentor approvalof the Licensor pursuantto the terms of this
License

shall not be unreasonably

is expressly

provided

withheld,

conditioned

or delayed,

except

as

for;

Subject to the Licensee reimbursing the Licensor for the Licensor's
reasonablecosts in doing so, and subjectto payment to the Licensor of an
administrationfee of fifteen percent(15%) of thosecosts,to cooperatewith
the Licenseeto the extent reasonablein obtaining all necessaryconsents,
pem1its and authorizations as may be required for the Licensee's
construction,installationandoperationsprovided for in this Agreement,in or
in respectof the Building; and
If the operationof the Licensee'sEquipmentor the provision of the Services
is interfered with by the operationof other equipmentor by the activities of
third parties in or in respectof the Building, the Licensor shall, to the extent
that it is commerciallyreasonable,uponbeingprovided by the Licenseewith
written notice and reasonableparticulars concerning the nature of the
interference,extend reasonableefforts to assistthe I~icenseein obtaining
removal or amelioration of the interference within a time frame that is
appropriatehaving regard to the natureand extent of the interference.
ACCESS

(a)

The Licensee'sauthorizedrepresentativesmayhave accessto the Equipment Room
at all times during normalbusinesshours,and at othertimes as:agreedby the parties
in advance, for the purposesof installing, maintaining, operating, improving and
repairing the Licensee's Equipment. The Licensor will give the Licensee's
authorizedemployeesor properlyauthorizedcontractors,subcontractors,and agents
of the Licensee ingress and egressto the Lands, Building and-Communications
Spacesincluding non-exclusiveuseof an elevatorduring normalbusinesshours, and
at other times as agreed by the parties in advance. However, only authorized
engineers,employeesor properlyauthorizedcontractors,subcontractors,and agents
of the Licensee,other authorizedregulatoryinspectors,or personsunder their direct
supervision and control will be pennitted to enter the Building, Communications
Spaces, Equipment Room, or other areas in the Building and only upon the
conditions set forth in this Agreement. The Licenseeshall be fully responsible for
the acts or omissionsof its employeesor other authorized personsinvited on its
behalf to enterthe CommunicationSpaces,EquipmentRoom. or other areas in the
Building.

(b)

Except in the eventof an emergencyand as describedbelow, the Licenseewill give
at least twenty-four (24) hours notice to the Licensor of its intent to enter
CommunicationsSpaces.At the time thatnotice is given, the Licenseeshall inform
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the Licensorof thenamesof the personswho will be accessingthe Communications
Spaces,the reasonsfor entry, andthe expectedduration of the work to beperformed.
For routine service activations and repair visits to the Building during normal
businesshours for which purposesthe Licenseerequires accesswithout advance
notice in order to meet its CRTC-mandatedservice provisioning and service repair
intervalsthis notice may be given at the time of the entry, to the security person, or
other persondesignatedfor thatpurposeby the Licensor. Any personwho accesses
the Building CommunicationSpaces,or any other part of the Building which the
Licensor designatesoutside of normal businesshours, may be required by the
Licensor to be accompaniedby a representativeof the Licensor designatedfor that
purposeandthe costof providing this form of accompanimentor supervisionwill be
paid by the Licenseeto the Licensorbasedon hourly wageand employmentcostplus
an administrationfee of fifteen percent(15%). This escortfee shall not apply if it is
recoveredfrom tenantsthroughthe operatingcostsof the Building chargedto them
under their leases. In the event of any emergency,the Licensee shall give to the
Licensor as much advancenotice as reasonablypossible of its intent to enter the
CommunicationsSpacesand,'withinfive (5)BusinessDaysfollowing theentry, shall
provide to the Licensora Writtenreport detailingthe nature of suchemergency,the
corrective actionstaken,and anyother relevantinformation.

(c)

10.

Nothing in this Agreementshall prohibit or otherwise restrict the Licensor and its
representativesfrom having accessto and to enter upon and into the Equipment
Room or anyDeemedArea for thepurposeof inspections,conductingmaintenance,
repairs and alterationswhich the Licensor wishes to make in connection with the
Building, or to perform any acts related to the safety, protection, preservation. or
improvement of the EquipmentRoom, DeemedArea, or the Building or for such
other purposesas the Licensor considersnecessary. The Licensor will, however,
except in case of an emergency,give the Licensee at least twenty-four (24) hours
advancenotice before entry into the DeemedArea and will be accompaniedby a
representativeof the Licenseeif the Licenseemakesa representativeavailable for
thatpurposewithin forty-eight forty-eight (48) hoursof the Licc~nsee's
receipt of the
Licensor'snotice.

INSURANCE

(a)
The Licenseeshall maintain in force, at its expense,during the Tenn of this Agreementand
any Renewal Term, a policy of Commercial General Liability Insurance issued by an insurer
acceptableto the Licensor, actingreasonably,insuring the Licenseeand,asadditional insureds,the
Licensor, the Owner(s), any property manageror any lenderthatholds security on the Building that
the Licensor may reasonablydesignateby written notice, only in respectof mattersrelated to the
operations of the Licensee in the Building, with a combined single limit of at least Ten Million
Dollars ($10,000,000.00)per occurrencefor bodily injury or deathor physical damageto tangible
property including loss of use,physicaldamageto theBuilding andtangibleproperty of the Licensor
in the Building or bodily injury or deathof the Licensor's employees,or bodily injury or death or
physical damageto tangible property suffered by any of the customersof the Licensee and their
employeesin the Building. The Licensee'sliability insurancemaybe composedof any combination
of a primary policy andan excessliability or "umbrella" insurancepolicies, will containowners'and
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contractors' protective coverage,standardnon-owned automobile coverage,contingent employer's
liability
insurance,
occurrence
basis.

a cross

liability

and severability

of interests

clause,

and be written

on an

(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 sufficient insured limit to cover its
replacement cost and with a waiver of subrogationagainstthe Licensor from the property insurers
or, alternatively, the Licensee may self insure for the full replacement cost of the Licensee's
Equipment.
( c)
The Licensee's Commercial GeneralLiability insuranceshall beprimary insuranceinsofar as
the Licensor, and the Licensee are concerned,with any other insurancemaintained by the Licensor
being excess and non-contributing with the insurance of the Licensee require.d hereunder with
respect to the extent of the negligence of Licensee and those over whom it is responsible in law.
(d)
The Licensee shall provide proof of such insurance tothe Licensor prior to commencement
of any construction 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 CommencementDate, or upon renewal of the
respective policies as the case may be,the Licensee shall provide proof of such insurancein the form
of insurance certificates signed by the Licensee's insurance brokers or its insurers' authorized
representatives and in fonn, content,and detail consistentwith the standarddeveloped 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.

(t)
The Licensee will obtain, if applicable, boiler and machinery insuranl:e on a repair and
replacement basis on all equipmentowned or leasedby the Licensee or owned by others, but in the
care, custody or control of Licensee and located within the Equipment Room.

13

11.

RELEASE BYLICENSEE

( a)

In no eventwill the Licensorbeliable to the Licenseeandthe licensee releases
the Licensorand all Releasees(as hereinafterdefined)for:

(i)

any damageto the Licensee's Equipment, Equipment Room, and
DeemedArea or loss of, accessto or useof suchproperty (provided
there will be no denial of accessto Licensee (:xcept in accordance
with this Agreement);
the quality, adequacy,compatibility or sufficiency of any Building
CommwncationSpacesprovided to the Licenseehereunder,it being
acknowledgedby the Licensee that all Building Communication
Spacesareprovided ''as is" and"where is", the lllseof which is at the
sole risk of the Licensee;
the activities of any third party, under thc~terms of another
telecommunicationsaccesslicenseor similar agreement,whether or
not the party has beenescortedwhile within thc:Building;
any claimsresultingfrom lightning or othereleclrical currentpassing
through the Building or facilities that cause any damage to the
Licensee'sEquipmentor result in the interruption of any service by
the Licensee;

(v)

the inadequacy of any utility service. or the loss of or the failure to
provide any utility service save and except fc)r the failure of the
Licensor to provide reasonable prior written notice in accordance with
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 any
sensitive Equipment in and on the Building will be protected by the
Licensee from any failure in supply or inteITUptions through the use of
a UPS system. surge protectors and other appropriate safety systems;
or

anydamage,loss,costor expense(whetherbelo'wdeductiblesor not)
which arisesfrom damageto or loss of or use of property referred to
in subparagraphI I (a)(i), or damageto propert)7in respectof which
the Licenseemaintainspropertyinsurancecoverageor is required to
maintain property insurance in accordancewith the terms of this
Agreement,whether the property insuranceis provided by a third
party insureror the Licenseeself insures,it beingacknowledgedthat
the Licensor,in requiringthe Licenseeto maintainpropertyinsurance
or to self-insure,asprovidedabove,doesso with the intentthatlosses,
regardlessof how caused,areintendedto be coveredby that property
insuranceor self-insurancewithout any subrogation,claim or other
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claim associatedwith the loss or damagebeing brought againstthe
Licensor.
(b)

This releaseextendsto any acts or omissionsof the Licensor but not to any
negligent, grosslynegligentor wilful actsor omissionsof the Licensor except
that for damage,loss, cost or expensereferred to in subparagraph11(a)(vi)
above, Licensor will only be responsiblefor any grossly negligent or wilful
acts or omissionsof Licensor.

(c)

Indemnity
(i)

(ii)

Subject to Sections 12 and 14, the Licensee agreesto (a) defend, or, at
Licensee'ssoleoption, settle,and (b) pay anyfinal judgment enteredor final
settlementagreedupon in connectionwith, anyand all claims, demandsand
costs for damage and injury, including death, to the person or tangible
property of anyperson,firm or corporation(except for the Licensor and its
employees), including by any Customer, against the Licensor and the
Releasee,arising out of the Licensee'suse of or operations in the Deemed
Area, the Building and the Lands, exceptthat neitherthe Licensor nor any
Releaseewill beso indemnified or held harmlesswherethe damageor injury
arisesout of the Licensor's own negligenceor wilful misconduct. Licensee
shall have the obligation and right to control and direct the investigation,
preparation, defence and settlement of the claim, and Licensor shall
reasonablycooperatewith Licenseein the defence of the claim, including
appearingasa witness,if necessaryandprovidingstatements,documentsand
other evidence,at Licensee'sexpense.Licensor shallprovide Licenseewith
prompt written notice of any claim to be defendedand/or settled under this
subparagraph11(c)(i). Licensor shall have the right to participate in the
defenceof any suchclaim with its own counsel,provided that Licensor shall
be responsiblefor all costsassociatedwith the defenceof such claim by its
counsel,unless:

A.

Licensee or its counsel detennines that it is inappropriate for
Licensee'scounselto representboth Licensorand Licensee in regard
to suchclaim; or

B.

Licenseefails to or will not defend Licensor in regard to such claim
or settle suchclaim after Licensorhas given Licensee 10 days prior
written notice requestingthatLicenseecommencea defenceor settle
suchclaim.

Subjectto Sections11(a) and (b) and Section14, the Licensor agreesto (a)
defend,or, at Licensor's sole option, settle,and (b) pay any fmaljudgment
entered or final settlementagreed upon in connection with, any and all
claims, demandsand costs for damageand injury, including death, to the
personor tangibleproperty of anyperson,flrln or corporation (except for the
Licenseeand its employees),againstthe Licenseeand the ReleasedLicensee
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Persons arising out of the Licensor's operations in the Building and the
Lands, except that the Licensee will not be so indemnified or held harmless
where the damage or injury arises out of the Licensee"s own negligence or
wilful misconduct. Licensor shall have the obligation and right to control
and direct the investigation, preparation. defence and s~~ttlementof the claim,
and Licensee shall reasonably cooperate with Licensor in the defence of the
claim, including appearing as a witness, if necessary and providing
statements, documents and other evidence, at Licensor"s expense. Licensee
shall provide Licensor with prompt written notice of any claim to be
defended and/or settled under this subparagraph ll(c)(ii).
Licensee shall
have the right to participate in the defence of any such claim with its own
counsel, provided that Licensee shall be responsible for all costs associated
with the defence of such claim by its counsel, unless:

(ill)

A.

Licensor or its counsel detennines that it :is inappropriate for
Licensor's counselto representboth Licensorand Licenseein regard
to suchclaim; or

B.

Licensorfails to or will not defendLicenseein regardto suchclaim
or settle suchclaim after Licenseehas given Licensor 10 days prior
written notice requestingthat Licensorcommencea defenceor settle
suchclaim.

Any and all releaseand indemnityclauseswhich are in<:ludedin the License
for the benefitof the Licensorareintendedalsoto benefitthe Affiliates of the
Licensor, each owner of the Building and the Lan,ds, mortgagees and
property managersof the Licensor or suchowners, die Affiliates of each
owner thatarerelated tothe operationof the Building, as well asthe officers,
directors,shareholders,employees,agents, of the Licensorand of eachone
of suchotherpersonsfor whom all or any of them is or arein law responsible
(individually, the "Releasee"andcollectively, the "ReI4~ees"), and, for the
purposesof suchclauses,the Licensoris herebyactingas agentor trustee on
behalf of and for the benefit of the Releasees.

The indemnities
termination

(b)

12.

and releases in this Section shall survive the ~:xpiration or

of this Agreement.

"Customer" meansa tenantor occupantof premisesin the Building who
purchasesor subscribesfor servicesfrom the Licensee.

RELEASE BY LICENSOR

The Licensorreleasesthe Licenseein respectof anydamage,loss, cost or expense(whetherbelow
deductiblesor not) which arisesfrom damageto Licensor'spropertyin respectof which the Licensor
maintains propertyinsurancecoverageor is requiredto maintainproperty ins\lrancein accordance
with the terms of this Agreement,whetherthepropertyinsuranceis provided by a third party insurer
or the Licensor self-insures,it being acknowledgedthatthe Licensee,in requiring the Licensor to
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maintain property insuranceor to self-insure,asprovided above,doesso with Itheintent that losses,
regardless of how caused,are intendedto be coveredby that property inSuraJlceor self-insurance
without any subrogation, claim or other claim associatedwith the loss or damagebeing brought
against the Licensee. This releaseextends to any acts or omissionsof the Lic:enseebut not to any
grossly negligent or wilful actsor omissionsof the Licensee.

13.

LIENS

The Licensee shall be responsiblefor the satisfactionor paymentof any lieD!; for any provider of
work, labour, material or servicesclaiming by, through or underthe Licensee..The Licensee shall
also indemnify, hold hannless and defend the Licensor and Owner(s) against any such liens,
including the reasonablefeesof the Licensor'ssolicitors. The provisionsof this Sectionshall survive
termination of this Agreement. All suchliens shall be removed within five (5) BusinessDays of
notice to the Licenseeto do so. The Licensormay, atthe cost of the Licensee,pay money into court
to obtain removal of a lien if the Licenseefails to do so, as required,and the I,icensee will pay the
cost to the Licensor including the amountpaid into Court, plusan administrationfee equal to fifteen
percent (15%) of suchamountsas are paid by the Licensor.

14.

CONSEQUENTIALDAMAGES-EXPANDED MEANINGS -AGENCY AND TRUST

(a)
Neither the Licensor nor the Releaseenor the Licenseenor the ReleasedLicenseePersons
will be liable to the other (regardlessof any other provision of this AgreemeJ1t),in respectof any
indirect, special, incidental or consequentialdamagesof Licensor,Releasee,I~icenseeor Released
Licensee Persons,including loss of revenue,lossof profits, loss of businesso,pportunityor loss of
use of any facilities or property, evenif advisedof the possibility of suchdaJIaages
and whether or
not such loss or claim may have arisenout of the negligence(including, witlJloutlimitation, gross
negligence) of the Licensor, the Releasee,the Licenseeor anyReleasedLicenseePersons.
(b)
Wherevera releaseis provided for underthis Agreementin favour of the Licensor. it will be
deemed to include the Releasees. The Licensor acts as agent or trustee for the benefit of the
Releasees,and eachof them, to allow them to enforcethe benefit of this provision as well as the
benefit of each releaseclause in this Agreementthat is intendedto benefit them.
(c)
Wherever a releaseis provided for underthis Agreementin favour of d1leLicensee, it will be
deemed to include the ReleasedLicenseePersons. The Licenseeacts as agent or trustee for the
benefit of the ReleasedLicenseePersons,and eachof them,to allow them to E:nforcethe benefit of
this provision as well as the benefit of eachreleaseclause in this Agreement that is intended to
benefit them.

15.

AssUMPTION OF RESPONSIBILITYAND CONTROL

The Licensor reservesits right, consistentwith the applicabledecisionsandruJlingsof the CRTC. to
requestthe Licenseeto transferresponsibilityand control of its In-Building Wire. Suchtransfershall
be at the sole discretion of the Licenseeand on tenDSand conditionsacceptableto the Licensee. If
the Licensor asswnesresponsibilityand controlof In-Building Wire installedby the Licensee.it will
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16.

17.

AsSIGNMENT,
THE LICENSEE

SUBLICENSING,

ENCUMBERING,

SHARING

OF SPACE

AND EQUIPMENT

BY

(a)

The Licenseeshall not assignthis Agreementin whole or in part without obtaining
the prior written consentof the Licensor which consentmay not be unreasonably
withheld. Despitewhatis statedabove,the Licenseemay assignits rights underthis
Agreement,on a bonafide basis,to an Affiliate without the prior written consentof
the Licensor,to a purchaserof substantiallyall of the assetsof the Licenseeif: (i) the
assigneeexecutesan agreementwith the Licensorto be bound by the terms of this
Agreement and agreesto pay the reasonablecosts of the licensor incurred in
connectionwith the preparation,negotiationand fmalization of that agreement;(ii)
the assigneeagreesin the agreementreferredto above,that should it ceaseto be an
Affiliate of the Licensee,an assignmentin respectof which the Licensor's consentis
required as provided above will be consideredto occur; alJld(iii) the assignee
providesto the Licensorthosereasonableparticulan which the Licensorrequires in
orderto satisfy itself concerningthe requirementsstipulatedabove,and provides to
the Licensorreasonableadvancenotice to enableit to prepare,negotiateand obtain
the execution of the agreementmentioned above and to ~ltiSfy itself that the
requirementsstipulatedaboveare satisfied.

(b)

No assignmentwhetherto an Affiliate or otherwise,shallreleasethe Licenseefrom
any liability or obligation under this Agreement,unless the :Ucensorprovides a
releasein writing.

(c)

Subject to Schedule"B", exceptas required or mandatedb~{ the CRTC and as
provided for in this Agreement,the Licenseewill not sublicense:,
co-locate,sharethe
use of, or otherwise provide the benefit of this Agreement to any third party
telecommunicationprovider or other communicationserviceprovider and will not
mortgage or encumberits rights under this Agreement in favour of any lender
without the Licensor'sconsent.

(d)

Despite what is stated above, the Licensee will be pennitted to assign its rights under
this Agreement to a bona fide lender, as collateral security for arlY bona fide, secured
financing of all or part of its business undertaking. However, 1:hispermission 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.

HAZARDOUSMATERIAI.S

The Licenseeshall not install, bring upon,or use anyHazardousSubstanceinto or on the Building
excepttelecommunicationsequipmentbatteriesin a mannerand in quantitiesas necessaryfor the
ordinary performanceof Licensee'sbusinessin the Building, andprovided tl:latany suchuse is in
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18.

EVENTS OF DEFAULT -TERMINATION REMEDIES

(a)
(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 Five (5) BusinessDays, after written notification of
such default by the Licensor to the Licensee;

(ii)

there is interference with the telecommunications or computer equipment of
the Licensor, any tenant, or any other occupantof the Building or any other
telecommunicationsor computerdevicesprovided in the Building by reason
of, or as a result of, the installation, operation, maintenance, 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 such interference;
the revocation of the Licensee's permission to provide regulated or nonregulated telecommunicationsservicesby any governing entity authorized to
pennit or regulate the Licensee's providing of such services;
the Licensee'sbecoming insolvent, or the filing, executioII. or occurrence of a
petition in bankruptcy or other insolvency proceeding by or against the
Licensee; or an assignment for the benefit of creditors; or a petition or
proceeding by or against the Licensee for the appoin1ment of a trustee,
receiver or liquidator of the Licenseeor of any of the Licensee's property or a
proceeding by any governmentalauthority for the dissolution or liquidation
of the Licensee;
dle appointmentofa receiver, receiver and manager,or other representative
in connection with any default by the Licensee under any loan or debt
obligation;
the ceasing of the Licensee to carry on business in the ordinary coUJ'Se;and
if the Licensee shall default in the observanceor perfonnance of any of die
Licensee's other obligations under this Agreement and such default shall
continue for more than ten (10) BusinessDays after written notification of
such default by the Licensor to the Licensee.
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19.

(b)

Upon or after the occurrenceof an Event of Default the Licensor may elect to
terminate this Agreementwithout limiting its otherremedies.

(c)

If the Licensor shall default in the observance or performance of any of the
Licensor's other obligations under this Agreement and such def~lultshall continue for
more than ten (10) Business Days after written notification 01"such default by the
Licensee to the Licensor, the Licensee may tenninate this Agreement without
limiting its other remedies.

RESTORADON OBLIGADONS

(a)

At the expiration or earlier termination of this Agreement the I~icensee 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 i"t that by agreement
between the Licensee and the Licensor has been acquired by thc: Licensor, and all of
the Licensee's personal property from the Building. This oblil~tion to remove the
Entrance Cable and all other items of the Licensee's Equipment shall be subject to
any CRTC-mandated obligations upon the Licensee 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 termination, the property may, at the Licensor's
sole option, (i) be removed and stored by the Licensor at the Liclensee's expense (and
the Licensee will pay an administration fee equal to fifteen percent (15%) of the
expense), or (ii) 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 ariSeJlor 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 SllChtennination. The
Licensee further covenants, at its sole cost and expense, to repair or refmish all
damage caused by the operation or removal of the Licensee's Equipment. If the
Licensee fails to repair or refinish any such damage, the LiCellsor may, in its sole
discretion, repair or reflnish such 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 (1.5%) of the cost. The
Licensee will provide to the Licensor upon completion of the removal of the
Licensee's Equipment an engineer's report confirming completion of the removal in
accordance with this Agreement.

(b)

If dueto CRTC mandatedobligationsuponthe Licenseeto provide servicesto other
TSPs,the Licenseeis not requiredby Section19(a)to removetile EntranceCable or
other items of the Licensee's Equipment ("Exempted ItelD!i") dien despite die
expiration or termination of the Term of this License, all of die obligations of die
Licenseeunderthis Agreementwill continue in full forceand c~ffectexcept that die
obligation to paydie LicenseFeewill besuspendedso longasthe Licenseedoesnot
provide Services.That situationwill continue(subjectto die sentencefollowingd1is
one)until die Licensee'sCRTC mandatedobligationsendandthe Licenseeremoves
die ExemptedItemsand restoresdamageasprovided in Section19(a). So long as,
and to die extenta third party assumesresponsibilityand con1rolof die Exempted
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Items, and the third party is bound by a telecommunicationsaccessagreementwith
the Licensor, or a successorof the Licensor,the Licenseewill be exemptedfrom the
obligation to removethe ExemptedItems.

20.

LICENSOR'SALTERAllONS

Despite anything else in this Agreement,the Licensor may, at any time, make any changes in,
additions to or relocationsof anypart of theBuilding; may grant,modify or teIminateeasements
and
any other agreementspertaining to the use or maintenanceof all or any part of the Building, may
close all or anypart of the Building to suchextentasthe Licensorconsidersnecessaryto preventthe
accrual of any rights in them to anypersons;andthe Licensormayalso makechangesor additionsto
the pipes, ducts, utilities and any other building servicesin the Building (including areasused or
occupied by the Licensee)which serveanypart of the Building. No claim for compensationshall be
made by the Licensee by reasonof any inconvenience,nuisanceor discomfort arising from work
done by the Licensor but the work will be doneas expeditiouslyas is reasonablypossible.
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NOTICES

Any demand,notice or other communicationto bemadeby givenin connectionwidt this Agreement
shall be in writing and shall be deemedreceivedby the recipient on the dateof delivery, provided
that delivery is madebefore 5:00 p.rn. on a BusinessDay, failing which receipt shall be deemedto
have occurred the next following BusinessDay. Until notified of a different address.as provided
herein, all notices shall be addressedto the partiesas stipulatedon the Infonnation Page. Notices
given by electronic meanswill not be consideredto have beengiven in writing.

22.

LICENSEE'S EQUIPMENTTO REMAIN PERSONALPROPERTY

Except asotherwiseprovided in this Agreement,the Licensee'sEquipment,EntranceCable and InBuilding Wire shall remain personalproperty of the Licenseealthoughit may beaffIXed or attached
to the Building, and shall, during the Term of this Agreement,or anyRenewalTerm, and upon the
expiration of this Agreementbelongto and be removableby the Licensee.

23.

LICENSE ONLY

This Agreement createsa non-exclusive license only and the Licensee acknowledges that the
Licensee does not and shall not claim any interestor estateof anykind or extent whatsoeverin the
Building, Communications Spaces, or Equipment Room by virtue of this Agreement or the
Licensee's use of the Building, CommunicationsSpacesor Equipment Room. The relationship
betweenthe Licensorand the Licenseeshall not bedeemedto bea "landlord-tenant"relationshipand
the Licensee shall not be entitled to avail itself of any rights afforded to tenantsat law.

24.

LIMITATION OF LIABILITY

The obligations of the Licensorunderthis Agreementshallno longerbe binding uponthe Licensor if
the Licensor or Owner(s) sells,assignsor otherwisetransfersits interestin the Building as owner or
lessor (or upon any subsequentlicensor or owner after the sale, assignmentor transfer by such
subsequentlicensor). If thereis sucha sale,assignmentor transfer,the Licensor's obligations shall
be binding upon the grantee,assigneeor other transfereeof the interest, and any such grantee,
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25.

26.

SPECIFICTERMINAnON RIGHTS

(a)

where the Building has beendestroyed,or damagedto suchan extent that it is not
feasible to repair it within a period of one hundredand eighty (180) days after the
damage;

(b)

wherethe DeemedArea or the CommunicationsSpacesbecomedamagedand, it is
not feasibleto restorethem within ninety (90) daysafterthe damage;

(c)

where the Building is expropriatedby a lawful authority;

(d)

where the Licensorwishes to redevelop,or otherwisealter the Building in such a
manneras to, in the Licensor's opinion, make the relocation of any part of the
DeemedArea or the Licensee'sEquipmentnot feasible;

(e)

the Licenseeno longerprovidesLicensee'sServicesin the Building;

(f)

the Licenseeis unable to secure,on tenDSand conditions reasonablysatisfactoryto
it, all necessaryconsents,approvals, permits and authorizations of any federal,
municipal or othergovernmentalauthorityhavingjurisdiction over the provisioning
of Licensee Services or any other matters required by the I_icenseeto provide
LicenseeServices;or

(g)

the Building is no longera "Multi-Dwelling Unit Building" asdefined by theCRTC.

ESTOPPELCERTIFICATES

The Licenseewill provide to the Licensorfrom time to time, within ten (10) BusinessDays of the
Licensor's written requestin eachcase,atno costto the Licensor,a statementduly executedby the
Licenseeconfirming that this Agreementis in good standingconflrlning, the }'eespayable and the
Fees actually paid to any date specified by the Licensor for the statement conflrIning the
CommencementDate, the Term, any RenewalTermto which it claimsto beentitled, and any other
information that the Licensor reasonablyrequestspertainingto this Agreementor Building.

27.

LICENSOR'S AUTHORITY

OPGI Management Limited Partnership representsthat it has full authority to execute this
Agreementon behalf of the Owner(s). The obligationsof the Licensorunderthis Agreementarethe
obligations of the Owner(s)and not OPGI ManagementLimited Partnership.
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28.

SEVERAL OBLIGA nONS -NON-REcOURSE

The liability of eachof the Owner(s)wheretherearemore thanone,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 tenns and conditions contained in this Agreement supersedeall prior oral or written
understandingsbetweenthe partiesand constitutethe entireagreementbetweenthem concerningthe
subject matter of this Agreement This Agreementshall not be modified or amended except in
writing signed by authorizedrepresentativesof the parties.

30.

LICENSEE'S REpRESENTATION

The Licensee representsto the Licensor and acknowledgesthat the Licensor relies upon this
representationand would not haveenteredinto this Agreementbut for that representation,that. the
construction, design and operationof the Licensee'sEquipmentincludes back-up, redundant and
"fail safe" featuresso that the risk of damage,malfunctionor disruptionof the Licensee'sEquipment
disrupting service to customersor otherthird partiesutilizing that network and equipment (except
for telecommunication servicesbetween (i) the customersof the Licensee or the customers of
telecommunication service providers that leaselocal loops from the Licenseeto serve customers
within the Building and (ii) personscommunicatingwith those customers)is minimized.

31.

FORCE MAJEURE

Without limiting or restricting the applicability of the law governingfrustration 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 contributedto, by force majeure, such
failure shall be deemednot to bea breachof the obIigationsof suchparty underdlis Agreement,and
the time for the performanceof suchobligation shall beextendedaccordinglyas may beappropriate
under the circumstances.For the purposeof this Agreement,force majeure shall include. but is not
limited to: any acts of God, war. naturalcalamities,strikes, lockouts or other labour stoppagesor
disturbances,civil commotion or disroptions,riots, epidemics,acts of governmentor any competent
authority havingjurisdiction, or anyotherlegitimatecauseor eventbeyondthe reasonablecontrol of
suchparty. and which, by the exerciseof due diligence, suchparty could not have prevented,but
lack of funds on the part of suchparty shall not be deemedto be a force majeure.

32.

IMPUED WAIVERS

A waiver by the Licensor or the Licenseeof any breachof the terms, covenantsand conditions of
this Agreement shall not be deemedto be a waiver of the term, covenant or condition or of any
subsequentbreachof it or any otherterm, covenantor condition. No term, covenantor condition of
this Agreement is deemedto have beenwaived unlessthe waiver is in writing and signed by the
Licensor or the Licensee,as the casemay be.

23

..

..

33.

SEVERABILITY

34.

GoVERNINGLAw

35.

AUTHORlm.s OF ACTION
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SCHEDULE "B"
CO-LOCATION
In this Schedule"B" the following definitionsapply:
"Co-location": a relocationpemlitted by this Schedule"B" of Related party Equipment or
CommunicationsEquipment.
"Combined Area": the total floor areaoccupied by the DeemedArea or the RelatedParty Spaceafter
a Co-location resulting from a Co-location.
"Corporate Change": a corporate reorganization, amalgamation,merger, acquisition, divestiture or
other corporate assetchange,structural or organizationalchangeinvolving the Licenseeor a Related
TLA Party where the change becomeseffective after the date of this Agreement and the Related
TLA Party is an Affiliate of, becomes an Affiliate of, or is merged or amalgamated with the

Licensee.
"Minimum Area" : the minimumareaupon which the annualLicenseFee is basedunder this
Agreement,or upon which the TLA Feeis basedif, in eithercase,the actualfloor area of the
DeemedArea or the RelatedPartySpaceis lessthanthe minimumarea.
"pop Room Equipment": cabinets,rackselectronic equipment.panelsand other equipment intended
to provide telecommunications services to tenantsand occupantsof the Building.
"Related Party Equipment": POP Room Equipment owned by a Related TLA Party and installed in
Related Party Space.

"RelatedParty Space":spaceleasedor licensedto a Related11.A Party to houseRelatedParty

Equipment.
"Related TLA Party": a corporation. other thanthe Licensee, that is bound by a TLA and is involved
in a Corporate Change.

"TLA" an agreementwith the Licensor,or the Owner(s)Wlderwhich a licenseeor tenant is
pennittedto operateor install pop RoomEquipmentin a Relatedparty Space.
"TLA Fee": the annualminimumor basiclicensefeepayableunderaTLA.
If, as the result of a Corporate Change, the Licensee determines that the Communications
Equipment, or that Related party Equipment is redundant,thenthe Licensee, on at least thirty (30)
days notice to the Licensor may:
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Fiber optic vertical guide
EMT conduit, as required
Cable transport ladder
Fiber transport trough
Fiber optic and copper cable as required
Fiber optic patch cords

SCHEDULE ffD"
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 presencespace(Equipment
Room space), riser rooms and other areasrequiring reconstruction to accommodate
the installation of the Licensee's Equipment;

(b)

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

(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 emergencygeneratorpower grid that may be made available using
a transfer switch;

Cd)

the installation of any securedentry devicesor other mechanicalor electronic
securitydevicesthat maybe installedto satisfythe requirementsof the Licensee;

(e)

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

(f)
(g)

any other

reasonable

operations

within

costs

the Building;

of facilitating

the

initial

set up

of dle

Licensee's

and

reviewing plans, specifications and working drawings and monitoring perfonnance
of work as contemplated by Section7(a).

