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INFORMATION PAGE
This

page

sets

out

information

TELECOMMUNICATIONS

which

is

referred

to

and

forms

part

of

the

LICENSE AGREEMENT made as of the 11th day of August, 2008

between Sun Life Assurance Company of Canada as the Licensor and TELUS Communications
Corporation as the Licensee.

The infonnation is asfollows:
Building:

The building municipally known as 10991 Shellbridge Way, in the City of Richmond,

and the Province of British Columbia.
Floor Area of Deemed Area: Approximately 50 square feet.
Commencement Date: the 29th day of February, 2008
License Fee: the annual sum of Six Hundred Dollars ($600.00) .6aI6~1~+.eEl
based eft ~~e JF~~~al
f~+.eef * dellafs ~$*~ l3ef S;Rafe f:::et ef ~~efleef afea ef the I;}eemed ~A
..;:ea.. The floor area of the
Deemed Area is estimated to be 50 square feet, but shall not in any case be less than 30 square
feet. The exact measurement of 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.

Notices:

Licensor
#90 -10451 Shellbridge Way

Licensee
TELUS CommunicationsCorporation
90 GoughRoad

Richmond, BC

Markham, ON

V6X 2W8

L3R 5V5

Fax: 604.233.1844

Fax: 416.496.6767

c/o Benta11Real Estate Services LP

Prime RateReferenceBank The Toronto Dominion Bank.
RenewalTenn: One (1) period of Five (5) years
Term:
The period starting on the Commencement
Date, and ending on the 28th day of February,
2011.
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TELECOMMUNICATIONS

LICENSE AGREEMENT

This License Agreement made as of this 11th day of August, 2008

BETWEEN
Sun Life Assurance Company of Canada

(hereinafterthe "Licensor")
-and

-

TELUS Communications Corporation
(hereinafterthe "Licensee").

1:

DEFINITIONS

In this Agreement the capitalized temls appearing herein shall mean the following:
"Affiliate": a company that is affiliated with another within the meaning of the Canada Business
Corporations Act.

"Agreement": this agreement,its Exhibits and Schedulesand InformationPage.
"Broadcasting": any transmissionof programs,whether or not encrypted, by radio waves or
othermeansof telecommunicationfor receptionby the public by meansof anydevice.
"Building": the building situatedon the Lands;municipally describedon the InformationPage.
"BusinessDay": a day that is not Saturday,Sunday,or a statutoryholiday of generalobservance
in the Province in which noticesare sentor delivered.
"Cable": fibre optic, coaxial, coppercablesandwires.
"Commencement Date": the date stated as the Commencement Date on the Infonnation Page.
"Communications Equipment": cabinets, racks, electronic equipment and other equipment that
(i) have been installed by the Licensee or a corporate predecessorof the Licensee, before the date
of this Agreement, or (ii) are installed, or are to be installed by the Licensee, in the Deemed Area
as described in Schedule "B", and (iii) 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": telecommunicationspathways and cable pathways designatedby
the Licensor, acting reasonably, for use by the Licenseeto provide Services to tenants and
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occupantsof the Building and such other pathwaysused by the Licenseeduring the Tenn and
RenewalTenn as approvedby the Licensorin accordancewith Section7.
"Connecting Equipment": the Cables, fibre guides, fibre entrance cabinets, fibre patch panels,
conduits, inner ducts and connecting hardware that (i) have been installed by the Licensee or a
corporate predecessor of the Licensee before the date of this Agreement, or (ii) are described in
Schedule "C" and are installed, or to be installed by the Licensee, through the Entrance Link, and
the Communication Spaces,and (iii) such other connecting equipment as may be installed by the
Licensee in the Building during the Term and Renewal Term, as approved by the Licensor in
accordance with Section 7, that is connected to the Entrance Cable, Main Pistribution Frame,
Communications Equipment, or Cable or that is used to house or carry Cable.
"Consumer Price Index": (All Items for Regional Cities, base year 1992=100) for the city in
which the Building is located, or if there is no 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 necessaryconversions. If
the base year is changed by Statistics Canada or the applicable governmental agency, the
necessary conversions will be made.

"Cross Connection": the connectionof one wire or cable underthe managementand control, or
ownershipof one party to a wire or cable under the managementand control or ownershipof
another,by anchoringeachwire or cableto a connectingblock and placing a third wire between
the two, or by any other means,and any other connectionof the telecommunicationssystemor
any of its componentsthat is underthe management,control or ownershipof one party to that of
another,or any of its components.
"CRTC": the Canadian Radio-television and Telecommunications Commission, or any
successorbody thereto.
"Deemed Area": the area described in Schedule "A", and as may be relocated as provided for in

Section2(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
Communications Equipment and to the Main Distribution Frame and includes the tie Cables
betweenthe CommunicationsEquipmentandthe Main Distribution Frame.
"Entrance Conduit" the pipe or racewayinstalled or to be installed, aboveor below ground,by
the Licensor,the Licenseeor someotherTSP from the propertyline to the EntranceLink
"Entrance Link": the coresleeve, or other penetration designated by the Licensor, acting
reasonably, through the Building's foundation walls or elsewhere containing the Entrance Cable.

"Equipment Room": the areacontainingthe Main Distribution Framefor the Building.
\25319\Telus_TLA Feb 08 (da)
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"Event of Default": defined in Section17.
"Existing Equipment": that part of the Licensee'sEquipmentinstalled before the date of this
Agreement.
"Fee": any amount payable by the Licensee under this Agreement.
"Hazardous Substance": any substance that is controlled by, regulated, or restricted under the
laws of the Province in which the Building is situated or under the laws of Canada, including any
regulations, guidelines, policy statements and restrictions pertaining to the protection of the
natural environment, quality of air, water and other aspectsof the environment and including but
not limited to polychlorinated biphenyl's, asbestos,and other substances commonly referred to as
pollutants, contaminants or hazardous substances.
"In-Building Wire": as defined by the CRTC constitutes copper wires, Cable and other 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 sheet attached to this Agreement as "Page IP"

"Inside Wire": wires and otherfacilities which areusuallyin, 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 occupiedby the Building.
"LEC": a local exchangecarrierregulatedby the CRTC.
"Licensee's Equipment": the Communications Equipment and the Connecting Equipment.
"License Fee": the annual sums stated as the License Fee on the Information Page.
"Main Distribution Frame": the main distribution frame or other physical location for the Cross
Connection of a TSP's 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
"Plans and Specifications": the working drawings, plans, specifications, and other applicable
construction or installation plans referred to in Section 7(a).

"Prime": the rate quoted from time to time as its "Prime Rate" for commercialloans in the City
in Canadawhere the Licensor'shead office is situated,by the bank indicated on the Information
Page,asthe "Prime RateReferenceBank".
"Recoverable Costs": the costs and expensesparticularizedon Exhibit" 1" for building services
requestedof the Licensorby the Licenseeor causalto the Licensee'sconstructionand installation
activities relating to the provision of the Servicesin the Building. However, RecoverableCosts
\25319\Telus_TLAFeb 08 (da)
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shall not include costs that would be incurred by the Licensor in any event, costs that have
alreadybeen incurred by the date of executionof this Agreement,the costs associatedwith the
negotiation, management,administration,monitoring and enforcementof this Agreementor of
other agreementswith TSPs, or (except for chargesfor servicesidentified in Exhibit "I" and
provided by the Riser Manager)feesin relationto a RiserManager.
"ReleasedLicensor Persons": the Licensorand propertyand assetmanagerof the Building and
any lender that holds security on the Building, and the respectiveofficers, directors,employees
and agents, of all and anyof them.
"Renewal Term": the renewal tenn(s)noted on the InfonnationPage.
"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
telecommunicationsrelatedfacilitiys in or servingthe Building.
"Services": the telecommunicationsor other communicationsservicesto be provided by the
Licenseeto tenantsor occupantsin the Building.
"Term": the period of time statedasthe Term on the InformationPage.
"TSP": a telecommunicationsor other communicationsservice provider, including without
limitation Internetserviceprovidersandhydro companies.

~

GRANT
the Licensor grants, to the extent that it is able to grant such rights, to the Licensee
for the Tenn, a non-exclusive license:

(i)

to install, operate,maintain, repair, improve, replace,and remove, at the
Licensee'ssole expenseand risk, the Entrance Cable, Communications
Equipment,ConnectingEquipment,and Cable;

(ii)

to use the Entrance Link, Main Distribution Frame, Communications
Spaces,the DeemedArea and the EquipmentRoom;

(iii)

to connectthe EntranceCable to the CommunicationsEquipmentand to
the Main Distribution Frame;and

(iv)

connect the Licensee's Equipment to the In-Building Wire and Inside
Wire,

The Licensee shall be provided access to the common areas of the Lands
(including common areas licensed to third parties on a non-exclusive basis) and
Buildings in order to exercise its non-exclusive license, twenty four hours per day,
three hundred and sixty five days per year subject to:
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(i)

the Licensor'sreasonablesecurityrequirements;
reimbursementof the Licensor'sreasonablecosts incurred for providing
accessasprovided in Section9(b);
the notice requirementasprovided in Section9(b); and
an eventof ForceMajeureasprovidedin Section30.

(c)

The Licensee shall use the Equipment Room and Deemed Area for the sole
purpose of providing Servicesto tenants and occupantsin the Building. The
Licenseeis expresslyforbiddento serveotherpropertiesfrom the building.
In the event that the Licensor intends to substantially demolish, reconstruct, or
redevelop a portion of the Building which affects the Equipment Room and/or the
Deemed Area, then the Licensor shall be permitted to require the Licensee to
relocate its equipment on not less than one hundred and twenty (120) days notice.
Where the Licensee has a need to provide ongoing Services during the
reconstruction or redevelopment, at the time of delivering such a notice the
Licensor shall designate an alternative location for the Deemed Area (the
"Replacement Deemed Area") which area shall in all material respects be similar
to the Deemed Area and be appropriate for the Licensee's use.
The costs of such relocation shall be borne by the Licensee in its non-incumbent
territory (i.e. where the Licensee operates as a Competitive Local Exchange
Carrier, CLEC), as defined by the CRTC, unless the relocation is primarily to
accommodate the requirements of another telecommunications service provider in
which case the Licensee will not be required to pay any of the relocation costs.
It is further understood that where the Licensee is the Incumbent Local Exchange
Carrier (ILEC) meaning that the Licensee once provided monopoly local
telephone service prior to the introduction of competition, the Licensee's out of
pocket expenses of the relocation shall be shared equally by the Licensor and
Licensee unless the relocation is primarily to accommodate another
telecommunications service provider in which case none of the cost will be borne
by the Licensee. Upon written request from the Licensor the Licensee will
provide, within fifteen (15) days, at a minimum two written quotes for the costs of
the relocation. Upon the receipt of the two quotes the Licensor reserves the right
to cancel the relocation request.

(d)

The Licensor makes no warranty or representationthat the Equipment Room,
Deemed Area, the CommunicationsSpaces,the In-Building Wire, the Inside
Wire, or any part of the Building or the servicesor equipmenttherein is or are
suitable for the Licensee'suse.

\25319\Telus_TLAFeb 08 (da)
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(e)

The Licensor may grant, renew or extend similar licensesto other suppliers of
telecommunicationsservices.The Licensegrantedby this Agreementis revocable
only in accordancewith the expresstermsof this Agreement.

(f)

The Licenseeagreesto take reasonablestepsto assistthe Licensor in improving
the space and operating efficiencies within the Building by undertaking the
following, at the Licensee'scost, at the request of the Licensor and within
timeframesapprovedby the Licensor,actingreasonably:
(i)

identifying Existing Equipment;

(ii)

upon reasonablerequestfrom the Licensor, in order_toachieveimproved
space and operating efficiencies in connection with specific cases,
examining,identifying and labelling specificitems of Existing Equipment;
relocating, reconfiguring and improving spaceand operating efficiencies
related to Existing Equipmentin accordancewith the reasonablerequests
of the Licensor,but subjectto Section2(c); and
upon request from the Licensor and with reasonable time to respond in the
circumstances, providing to the Licensor on a confidential basis its
existing available information on its Existing Equipment, e.g. concerning
types of wiring, wiring casings, materials used in the Existing Equipment,
sizes, capacities and other information, where that other information may
be required having regard to building code, building safety, fire code, fire
safety or similar governmental requirements or the requirements of the
Licensor's insurers.

(g)

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

:1:

(a)

The Licenseeagreesto pay the LicenseFee to the Licensor annually in advance
without any set-off, deductionor abatementwhatsoever(but subject howeverto
the provisions of Section 18(c) regarding the refund of LicenseeFees or other
Feesin the eventoftennination).

(b)

The Licensee shall also pay to the Licensor any RecoverableCosts plus an
administrationfee of 15% incurred by it within sixty (60) days after receipt of
eachitemized invoice, without deductionor setoff.

(c)

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.

\25319\Telus_TLA Feb08 (da)
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Cd)

Value addedtaxes and similar taxes suchas "HST" or "GST" are payableby the
Licenseeon all Fees.
TERM -OPTION TO RENEW

.1:

(a)

The Tenn of this Agreementstarts on the CommencementDate and expires on
the datestipulatedon the InfonnationPage.

(b)

Provided that the Licensee:

(i)

has not beenduring the Tenn of this Agreementand is not at the time of giving
notice, in material default of any of its obligations under this Agreement(which
defaultremainsuncuredat the time of the notice); and

(ii)

gives the Licensor at least one hundred and twenty (120) days written notice prior
to the end of the Tenn or a Renewal Tenn of the Licensee's intention to renew,

the Licensee shall be entitled to renew for the Renewal Teml(s). Each Renewal Tenn
will be governed by the same tenns and conditions set out herein except for: (i) any
further right to renew; section 2(f), which shall ceaseto be in effect at the end of the first
tenn unless continuation is agreed to by both parties, in which case both parties will
initial this section, and (ii) 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.

~

USE

The Licenseeshall use the Buildin& CommunicationsSpaces,DeemedArea and the Equipment
Room in the Building solely for the purposeof providing Servicesto the tenantsor occupants
situatedin the Building. The Licenseemust be properly certified or licensedby the appropriate
governingbodies to provide its Services.This Agreementdoesnot provide for the installationor
operationof any forms and types of rooftop or building exterior communicationsequipmentor
wirelesscommunicationsequipment.

lli

ELECTRIC UTILITIES

The Licensor may estimate, acting reasonablythe amount of electricity consumed by the
Licenseewhich amountplus an administrationfee of fifteen percent (15%) of the amountshall
be paid by the Licenseewhen it is billed. Alternatively, the Licenseemay install a meter at its
cost and in that caseit will pay for its electricity consumptiondirectly to the utility supplieror to
the Licensor, based on actual meter readings. The Licensor shall use reasonablecommercial
efforts to notify the Licenseein advanceof any plannedutility outagesthat may interfere with
the Licensee's Equipment use but shall not be responsiblefor any losses, costs or expenses
suffered as a result of any such outagesproviding reasonablecommercial efforts to provide
advancenotice of suchplanned utility outageswere taken. The Licensor has no obligation to
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provide emergency or "backup" poWer t6 the Licensee. Any provision of emergency or
"backup" power shall be the sole responsibility of the Licensee.

CONSTRUCTION

Z:

(a)

Subject to what is stated below, and unless otherwise waived by the Licensor in
writing upon written request by the Licensee,-prior to perfonnance of any work,
or the making of any installation, and prior to changes, alterations or upgrades to
any existing work or installation in the Building (collectively the "Proposed
Work"), the Licensee shall, at its sole cost and expense,prepare and deliver to the
Licensor working drawings, plans and specifications for the 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 codes and 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. The Licensor shall provide,
upon written request,_the Licensee with written reasons in any case where the
Licensor does not approve a request for any Proposed Work._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 in connection with subsequentProposed Work in the racks installed
inside the deemed area, other than specifications relating to heat generated by the
equipment and electrical consumption.
The Licensee warrants that, except for the Existing Equipment, the installation of
the Licensee's Connecting Equipment, Entrance Cable and Cable shall be in strict
compliance with the approved Plans and Specifications.

The Licenseeagreesthat installationand constructionshall beperfonned:
(i)

in a neat,responsible,good, andworkmanlikemanner;

(ii)

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

(iii)

in accordancewith all applicablelaws, codes,rules andregulations;and
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(iv)

using only contractors approved in writing by the Licensor, acting
reasonably(it being acknowledgedthat, without limitation, a lack of or
incompatible union affiliation of a contractor is a reasonablebasis for
failing to approvea contractor).

Cd)

The Licenseeshall label eachCableinstalled by the Licenseeon or after the date
of this Agreement in the CommunicationsSpaces,in each telephone 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 Licensoractingreasonably.

(e)

The Licensee shall obtain, at its sole cost and expense, prior to construction and
work, any necessary pennits, licenses and approvals, copies of which will be
delivered to the Licensor prior to commencement of construction and work. The
Licensee's Equipment shall comply with all applicable standards including safety,
as may be periodically revised by any governing body with jurisdiction over the
Licensee's operations. Where pennits are required, the Licensee shall provide the
Licensor with copies of all inspection certificates upon construction completion.

(t)

The Licensee shall not, during construction or otherwise block accessto or in any
way obstruct, interfere with or hinder the use of the Building's loading docks,
halls, stairs, elevators, Communication Spaces,the sidewalks around the Building
or any entrance ways.

(g)

The Licensee may amend or supplement the Plans and Specifications approved by
the Licensor, from time to time, with the prior written consent of the Licensor, for
the purpose of serving tenants and occupants of the Building. All terms and
conditions of this Section 7 shall apply.

(h)

Prior to the installation of any additional Licensee's Equipment under this
Agreement, the Licensee will also provide to the Licensor whatever infonnation
the Licensor reasonably requires concerning types of wiring casings, materials
used in the Licensee's Equipment, sizes, capacities and other infonnation which
may be required having regard to building code, building safety, fire code, fire
safety or similar governmental requirements or the requirements of the Licensor's
insurers. From time to time at reasonable intervals, the Licensor may require the
Licensee to update the infonnation referred to above in connection with the
Licensee's Equipment and the Licensee will complete the update by confinnation
in writing no later than fifteen (15) Business Days after written request.

(i)

Sharine: of Resources by Licensee and Other Providers

(i)

\25319\Telus_TLA Feb 08 (da)

The Licensee acknowledges and agrees that it is aware that Entrance
Conduits may have been installed by the Licensor or I by another
telecommunications service provider (herein the "Other Prdvider"), and
may already contain wiring, cabling and/or equipment belonging to one or
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more Other Providers. Prior to pulling any wiring or cabling through, or
installing any Connecting Equipment in, such Entrance onduit, the
Licensee covenants and agrees to notify the Licensor, and the Licensor
agrees that it will advise the Licensee in writing of the identi of any such
Other Providers of whom the Licensor is aware. The Licensee will
thereafter provide written notice of the Licensee's proposed installation to
each
Other Provider,
andeach
provide
a written
copy of eac
to thesuch
Licensor,
requesting
such
Other Provider
tor respond,
such notice
in

~

writing, within ten business days of its receipt of the aforesai notice if the
Qther Provider has any concern with or objection to the Licensee's
proposed installation. The Licensee further covenants and agrees that, if
required by an Other Provider in accordance with the aforesaid notice, the
Licensee will delay pulling its wiring and/or cabling through, or installing
any Connecting Equipment in, the Entrance Conduit until a r resentative
of the Other Provider is present.

r

In the event that an Other Provider that has received a notIce under (i)
above fails to respond to such notice within ten business days as therein
set out or, if having responded to the foregoing notice, the Other Provider
fails to make a representative available during such installation within a
reasonable time, then the Licensee may, at its option, proceed with the
installation through the Entrance Conduit.
I.
In the event the Licensee is requested to provide consent to~ ne or more
Other Providers for the use of an existing Entrance Co duit which
contains wiring, cabling and/or other equipment of the icensee, the
Licensee covenants and agrees, not to unreasonably withhold such
consent. If the Licensee has any concerns with the sharing of the existing
Entrance Conduit it will provide a written response to the requester within
ten business days, failing which the Licensee will be deemed to have no
objections to the sharing of the Entrance Conduit.
I

t

COVENANTS

(a)

The Licenseecovenantsasfollows:
(i)

The Licensee shall, at its sole cost and expense, maintain an.d repair the
Deemed Area and the Licensee's Equipment in proper operatirg condition
and maintain them in satisfactory condition as to safety.
I

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
occupant of the Building where such damage is causedby the act or
negligence of the Licensee or any of its agents, representatives,
\25319\Telus_TLAFeb 08 (da)
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employees,contractors,subcontractors,or invitees. If the Licenseefails to
repair or refinish the damage,the Licensor may repair or refinish such
damage and the Licensee shall reimburse the Licensor all costs and
expensesincurred in suchrepair or refinishing, plus an administrationfee
equal to fifteen percent (15%) of those costs. This Section 8(a)(ii) shall
survive the expirationor earlierterminationof this Agreement.
The Licenseeshall not disrupt, adverselyaffect, or interfere with the use
and enjoymentof the Building by the Licensor or by lessees;or licensees
of the Licensor or tenantsor occupantsof the Building or ot~erbuildings.
If such interferenceoccurs, the Licensor may give the Licensee written
notice thereof and the Licenseeshall correctsameas soonas'possiblebut
not more than forty-eight (48) hours after receiptof notice. ffthe Licensee
fails to correctthe conditions after proper notification, the rlicensor may
take any action the Licensordeemsappropriateto correctth~ conditions,
all at the cost of the Licensee,plus an administrationfee eq*al to fifteen
percent(15%) of thosecosts
The Licensee'sEquipmentshall not disrupt, adverselyaffect] or interfere
with other providers of communicationsservices in the Building, the
Building's operating,elevator, safety, security, or other syst~s, or with
any tenant'sor occupant'srights of enjoyment,including the~rrespective
use or operation of communicationsor computer devices or with the
systems,facilities, and devices situated in neighbouringproperties. The
Licenseeshall correct suchinterferenceas soon as possible ~ut not more
than forty-eight (48) hours after receiving written noti~e of such
interference. If the Licenseefails to correct the conditions after proper
notification, the Licensor may take any commercially reasonableaction
the Licensordeemsappropriateto correctthe conditions, all at the costof
the Licensee,plus an administrationfee equal to fifteen percent(15%) of
thosecosts.
The Licenseewill comply with all Building rules, as periodically adopted
by the Licensoracting reasonably,and provided that anymat~rial changes
or additions to the Building rules are communicatedto the Licenseein
writing, and will causeits agents,employees,contractors,invitees and
visitors to do so.
The Licensee will comply with all applicable rules and, regulations
periodically issued by any and all governing bodies pertaining to the
installation, maintenance, operation and repair of the Deem~d Area, the
Equipment Room, the Licensee's Equipment and In-Building Wire,
including the Licensee's provision of services.
I

The Licensee will not encumber, charge, grant a security interest in
respectof, or otherwisegrantrights in favour of third partiesin respectof
\25319\Telus_TLA Feb 08 (da)
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any part of the In-Building Wire. ~espite ~e fore~Oing,
~

acknowledges

and

agrees

that

the

LIcensee

IS

permItted

the

Licensor

t

allow

other

local exchangecarriers to connectto and use copper In-B ilding Wire
under its responsibilityand control and conversely,to connectto and use
copperIn-Bui~dingWire underthe control and responsibilityt f other local
exchange CarrIers, at no cost.

Except as required or mandated by the CRTC, the Licensee w~ll not permit
any other TSP to co-locate equipment in its Deemed Are~ nor will it
permit any third party supplier to Cross Connect to any of t1]leLicensee's
Equipment or to use any part of the Licensee's Equipment fot the purpose
of providing telecommunication or similar services to custt mers in the
Building.

The Licensee w~l~not u~e any part o! the Licensee'.s~q~pm~~t as a
network hub facIlIty, swItch hotel, swItch node, or SImIlar!facIlIty that
functions as an integralpart of a networkwhere disruptionof the operation
or use of the Licensee'sEquipmentor anypart of it would h1 ve the effect
of

disrupting

service

to persons

outside

of the

Building.
;

(b)

the

to

duly

will,

the

the

in
be
party

or

Manager

third

not

to

or

and

terms

with

to

having

within

to

reasonable

ail

areas

I

shall

~greed

foregoing

~e

incopsistent

oth~

IRecoverable

as

Rise~

any
any

or

Licensee!

unless

the

case

be

~xcept

equip~ent

other

~ertaining

by

as

License~

Manag~

the
which

and
of
Agreement.

includable

costs

the

this

in

properly

for

Manager

the

contrary,

Despite

in

may

concerns,

of

and

Manager

abide

Riser

the

(ii)

and

Riser
integrity

operation

Spaces

the

of

and

decisions
supersede.
discretion,

the
Riser

sole

pay

to

any

costs

for

provided

for

or

of

its

to

shall

Agreement,

or

building

and
this

directions
of
in

herein

Agreement
services

Wire,

except

party
expressly

Manager,

Riser

a

recognize
Licensor,

the
decisions

Communication

of
installation

the

use

and

of

(i)

retain

to
Licensor

elects

the
the

operational
policies,
conditions
this
contained

Licensee
the

the
use
costs

third

In-Building
and

other

any

to

by

else

of

and

such

safety,

and

as

directions

representative

by

Licensor
directed

such
terms

that

to

Building,
Costs

any

for

required

writing

anything

conditions

the

extent

regard

the

matters

policies,

authorized

extent

the

The Licensee will strictly comply with all occupational heal~ and safety
legislation, Workers' Compensation legislation, and other governmental
requirements relating to performance of work and adhere~ce to safety
standards, as applicable.
I
If

(x)

The Licensorcovenants:
(i)
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acc~t~d ~uilding industry stan.dardsfor buildings of similar
conditIon

(ii)

ill

the

same

geographic

I age,

use

and

area;

That any consent or approval of the Licensor pursuant to the tenDSof this
License shall not be unreasonably withheld, conditioned or delayed,
except as is expressly provided for; and
Subject to the Licensee reimbursing the Licensor for thb Licensor's
reasonable costs in doing so, and subject to payment to the Licensor of an
administration fee of fifteen percent (15%) of those costs, ~o cooperate
with the Lice~see to the e~te~t reasonable in o~taining till n.ecessar;
consents, penmts and authonzatIons as may be reqUIred for the LIcensees
construction, installation and operations provided for in this Algreement, in
or in respect of the Building; and
I
If the operation of the Licensee's Equipment or the prov~sion of the
Services is interfered with by the operation of other equipm nt or by the
activities of third parties in or in respect of the Building, he Licensor
shall, to the extent that it is commercially reasonable, upon be ng provided
by the Licensee with written notice and reasonable particular concerning
the nature of the interference, extend reasonable efforts 0 assist the
Licensee in obtaining removal or amelioration of the interfer nce within a
time frame that is appropriate having regard to the nature and xtent of the
interference.
To require any TSP with whom it enters into a new license 11greement to
provide a substantially similar covenant to that made by the Licensee in
Section 7(i).
That it has sufficient right, title and interest in the Building ~d Lands to
grant this License.
I

2:

ACCESS

(a)

The Licensee's authorized representatives may have access to th~ Equipment
Room at all times during normal business hours, and at other times f\Sagreed by
~e p~es in adv~~e, for th~ purposes o~ installing, m~intaining,. op~rating,
Improvmg and repaIrIng the LIcensee's EquIpment. The LIcensor wIll gIve the
Licensee's authorized employees or properly authorized I contractors,
subcontractors, and agents of the Licensee ingress and egress t the Lands,
Building and Communications Spacesincluding non-exclusive use 0 an elevator
during normal business hours, and at other times as agreed by e parties in
advance. However, only authorized engineers, employees or properl authorized
contractors, subcontractors, and agents of the Licensee or of other SF's, other
authorized regulatory inspectors, or persons under their direct sup .sion and
control will be permitted to enter the Building, Communicati ns Spaces,
Equipment Room, or other areas in the Building and only upon the nditions set
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forth in this Agreement. The Licenseeshall be fully responsiblefJr the acts or
omissions of its employeesor other authorizedpersonsinvited on lits behalf to
enter the Communication Spaces, Equipment Room, or other ~eas in the
Building.
(b)

Except in the event of an emergency and as described below, the icensee will
give at least twenty-four (24) hours notice to the Licensor of its i tent to enter
Communications Spaces. At the time that notice is given, the L censee shall
inform the Licensor of the names of the persons who will be a cessing the
Communications Spaces,the reasons for entry, and the expected dation of the
work to be performed. For routine service activations and repair visits to the
Building during normal business hours for which purposes the Lice see requires
access without advance notice in order to meet its CRTC-man ated service
provisioning and service repair intervals this notice may be given a the time of
the entry, to the security person, or other person designated for that pose
by the
Licensor. Any person who accessesthe Building Communication paces must
carry proper photo ill and shall comply with any visitor badging pro am then in
operation at the Building. Any person who accessesthe Building Co
unication
Spaces, or any other part of the Building which the Licensor designat s outside of
normal business hours, may be required by the Licensor to be acco panied 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 e Licensee
to the Licensor based on hourly wage and employment cost (overti e or callout
rates may apply) plus an administration fee of fifteen percent (15%). This escort
fee shall not apply if it is recovered from tenants through the opera ing costs of
the Building charged to them under their leases. In the event of an emergency,
the Licensee shall give to the Licensor as much advance notice a reasonably
possible of its intent to enter the Communications Spaces and, wi 'n five (5)
Business Days following the entry, shall provide to the Licensor a ritten report
detailing the nature of such emergency, the corrective actions taken, d any other
relevant information.

(c)

Nothing in this Agreementshall prohibit or otherwiserestrict the Lic~nsorand its
representativesfrom having accessto and to enter upon and into th, 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, D ernedArea,
or the Building or for such other purposesas the Licensor consides necessary.
The Licensorwill, however,exceptin caseof an emergency,give th Licenseeat
least twenty-four (24) hours advancenotice before entry into the D emed Area
and will be accompaniedby a representativeof the Licenseeif e Licensee
makesa representativeavailablefor that purposewithin twenty four ( 4) hours of
the Licensee'sreceiptof the Licensor'snotice. In the eventof a_realor potential
emergency,and unlessthe natureof the emergencyrenderssuchad ancenotice
impracticable,the Licensorshall give to the Licenseeas much adv ce notice as
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reasonably possible of its intent to enter the Deemed Area and, wi .fifteen (15)
Business Days following the entry, if the emergency was Licens e equipment
related, shall provide to the Licensee, upon written request, a ritten report
detailing the nature of such emergency, the corrective actions taken, d any other
relevant information.

12:

INSURANCE
(a)

(b)

(c)

The Licensee shall maintain in force, at its expense, during the erm of this
Agreement and any Renewal Term, a policy of Commercial Gen ral Liability
Insurance issued by an insurer acceptable to the Licensor, actin reasonably,
insuring the Licensee and, as additional insureds, the Licensor,
y property
manager or any lender that holds security on the Building that the icensor may
reasonably designate by written notice, only in respect of matters r lated 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, physic I damage to
the Building and tangible property of the Licensor in the Building or odily injury
or death of the Licensor's employees, or bodily injury or death or phy ical damage
to tangible property suffered by any of the tenants or occupants of e Building
and their employees, and/or the customers of the Licensee and their
ployees in
the Building. The Licensee's liability insurance may be comp sed of any
combination of a primary policy and an excess liability or "umbrell " insurance
policies, will contain owners' and contractors' protective coverage, s andard nonowned automobile coverage, contingent employer's liability insur ce, tenant's
liability, a cross liability and severability of interests clause, and be
'tten on an
occurrence basis.
The Licensee will also maintain (i) an automobile liability insuranc~1policy, and
(ii) all risk property insurance on the Licensee's Equipment with a sufficient
insured limit to cover its replacement costs or, alternatively, the Lice see may self
insure for the full replacement cost of the Licensee's Equipment.
i
The Licensee's Commercial General Liability

insurance shall

insurance

are

insofar

as

the

Licensor

and

the

Licensee

concerned,

j be

w"th

primary
any

other

insurance maintained by the Licensor being excess and non-contribu ing with the
insurance of the Licensee required hereunder with respect to the xtent of the
negligence of Licensee and those over whom it is responsible in law. i

(d)

The Licensee shall provide proof of such insurance to the Lice sor prior to
commencement of any construction and notify the Licensor, in
.ting, that a
policy is cancelled or materially changed to the detriment of the Lic sor at least
thirty (30) days prior to such cancellation or material changes. Ann ally, on the
anniversary of the Commencement Date, or upon renewal of th 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 rokers or its
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in~urers' authorized representatives and in fo~, .content, and d~tJil consi~tent
WIth the standard developed by ACORD (AssOCIatIonof CooperatIv~ OperatIons,
Research and Development) to the Licensor, acting reasonably.
I

(e)

11:

The Licensorwill maintain all risk propertyinsuranceon the Buildin&"
RELEASE By LICENSEE

In no eventwill the Licensorbe liable to the Licenseeandthe Licenseereleasesthe ~icensorfor:
(a)

any damage to the Licensee's Equipment, Equipment Room, and De~ed Area or
loss of use of such property unless the same results from the negli$ent, grossly
negligent or wrongful wilful acts or omissions of the Licensor;
i

(b)

the quality, adequacy, compatibility or sufficiency of an
Building
Communication Spaces provided to the Licensee hereunde, 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;

(c)

the
activities
third agreement,
party, under
the temls
of the
another
access
licenseoforany
similar
whether
or not
partyteleCO
has tb en
unications
escorted
while in the Building;

(d)

any claims resulting from lightning or other electrical current passin& through the
Building or facilities that cause any damage to the Licensee's Equipnient or result
in the interruption of any service by the Licensee; or
I

(e)

the inadequacy of any utility service, or the loss of or the failure to provide any
utility service save and except for the failure of the Licensor to provid reasonable
prior written notice in accordance with Section 6, provided that e foregoing
shall not release the Licensor from liability for damage to th Licensee's
Equipment where the same results from the negligent, grossly egligent or
wrongful wilful acts or omissions of the Licensor with respect to ade uacy of any
utility service, loss or failure to provide any utility service or £ ilure of the
Licensor to provide reasonable prior written notice in accordance wi Section 6.
Notwithstanding the foregoing, the Licensee acknowledges that int rruptions in
the supply of any services, systems or utilities are not uncomm n in office
buildings and the Licensee further acknowledges that it may (but is ot obligated
to) ensure that any sensitive Equipment in and on the Building is pr tected from
any failure in supply or interruptions through the use of a UPS s stem, surge
protectors and other appropriate safety systems and that the Licen or does not
have any obligations in that regard; or
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LIENS
!

The Licensee shall b,eresponsi~le for t~e .satisfaction or payment of any l~ens for any pro:ider of
work, labour, matenal or servIces ClaImIng by, through or under the LIcensee. ~he LIcensee
shall also indemnify, hold ~annless and ~~fend the Licens~r.against an~ such l~ens,~ncluding!he
reasonable fees of the LIcensor's solIcItors. The proVIsIons of thIS SectIon s~all survIve
termination of this Agreement. All such liens shall be removed within five (5) BUS
~ '!

notice

to

the

Licensee

to

do

so.

The

Licensor

may,

at

the

cost

of

the

Licensee,

ess

pa

Days

of

money

into

court to obtain removal of a lien if the Licensee fails to do so, as required, and the icensee will
pay the cost to the Licensor including the amount paid into Court plus an admi ,'stration fee
equal to fifteen percent (15%) of the amount.
I

1:1:

CONSEQUENnAL DAMAGES

(a)

,
Neither

the

other

or

(b)

nor
of

this

consequential

business

the

Licensor

provision

the

damages

opportunity

of

such

will
in

loss

of

be

of

any

to
of

loss

use

liable

respect

including

or

possibility

Licensee

Agreement),

of

any

the

revenue,

facilities

other

(reg

indirect,

speci

loss

or

property,

of

~

dless
,

pro

incidental

ts,

even

fadvised

of

loss

any

of

of

damages.

~! our of the
Wherever a release is provided for under this Agreement in U
Licensor, it will be deemed to include the Released Licensor Pe sons. The
Licensor acts as agent or trustee for the benefit of the Rele~ed Li~e. sor Persons,
and each of them, to allow them to enforce the benefit of thIS provlsl n as well as
the benefit of each release clause in this Agreement that is intend~ to benefit
them.

I

ASSUMPTION OF RESPONSIBILITY AND CONTROL

The Licensor reserves its right, consistent with the applicable decisions and rulings o~the CRTC,
to request the Licensee to transfer responsibility and control of its In-Building IWire. Such
transfer
shall be
at the
sole discretion
the Licenseeand
andcontrol
on tenns
and conditions
the
Licensee.
If the
Licensor
assumesofresponsibility
of in-building
wire~cceptable
installed by
to
the Licensee, it will be entitled to recover the reasonable costs of its main enance and
management to the extent permitted by the CRTC.
:

~

ASSIGNMENT,
EQUIPMENT

(a)

SUBLICENSING, ENCUMBERING,

BY THE LICENSEE

SHARING

OF

~PACE AND
),

The Licensee shall not assign this Agreement in whole or in ~art without
obtaining the prior written consent of the Licensor which consent Imay not be
unreasonably withheld. Despite what is stated above, the Licensee m~y assign its
rights under this Agreement, on a bona fide basis, to an Affiliate withput the prior
written consent of the Licensor, to a purchaser of substantially all of the assetsof
the Licensee if: (i) the assignee executes an agreement with the Li~ensor to be
bound by the tenns of this Agreement and agrees to pay the reason4ble costs of
the Licensor incurred in connection with the preparation, neg4tiation and
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finalization of that agreement;(ii) the assigneeagreesin the agreemertreferredto
above, that should it ceaseto be an Affiliate of the Licensee,an ~signment in
respectof which the Licensor's consentis required as provided a~ove will be
considered to occur; and (iii) the assigneeprovides to the Li~ensor those
reasonableparticulars which the Licensor requires in order to ~atisfy itself
concerning the requirements stipulated above, and provides to the Licensor
reasonable advance notice to enable it to prepare, negotiate an obtain the
execution of the agreementmentioned above and to satisfy it elf that the
requirementsstipulatedabovearesatisfied.

t

(b)

Subject to Section 19(b), no assignment whether to an Affiliate or ot~erwise, shall
release the Licensee from any liability or obligation under this Agreement, unless
the Licensor provides a release in writing.
I

(c)

Except as required or mandated by the CRTC or as provided! for in this
Agreement, the Licensee will not sublicense, co-locate, share th~ use of, or
otherwise provide the benefit of this Agreement to any ithird party
telecommunication provider or other communication service provider! and will not
mortgage or encumber its rights under this Agreement in favour o~ any Lender
without the Licensor's consent.
I

Cd)

Notwithstanding any other provision of this Agreement, the Liceljlsee will be
permitted to assign its rights under this Agreement to a bona fide 3rd party lender,
as collateral security for any bona fide, secured financing of all or part of its
business undertaking. However, this permission does not imply Qr allow the
inference that the Licensor waives, or is willing to forbear from the e1Xercise
of its
remedies under this Agreement, should an Event of Default occur, por that any
lender will have any greater rights than the Licensee in respect of thi~ Agreement,
including but not limited to the restrictions set out in this Section 15. I
HAZARDOUS MATERIALS

!,Q,:

The Licensee shall not install, bring upon, or use any Hazardous Substance into or on the
Building except telecommunications equipment batteries, in a manner and in ~uantities as
necessary for the ordinary performance of Licensee's business in the Building, and nrovided that
any such use is in compliance with all applicable laws. The Licensee shall ind~fy
and hold
the Released Licensor Persons and any party the Licensor is responsible for at law, harmless
from any claim, loss, cost, damage, or expense resulting from any breach r~garding the
installation or use of any Hazardous Substance brought into or on the Lands or Bu,lding by the
Licensee, including any and all costs incurred in remedying such breach, such indemnity to
survive the expiration or earlier termination of this Agreement.
I
EVENTS OF DEFAULT -TERMINATION REMEDIES

11:
(a)

~~;;n~:e::~l~~i~~:=~:t~hall
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(i)

the Licenseedefaulting in the payment of any License Fe~, amount, or
portion thereof, or other sum of money due to the Licen~or and such
def~ult ~ontin~esfo! ~ore than t~n (10) Busine,ssDaYS' after written
l

notIficatIon

(ii)

of

such

default

by

the

LIcensor

to

the

LIcensee;

there is interference with the telecommunicationsor computer, trade,
scientific, or medical equipmentof the Licensor, any tenant, or any other
occupantof the Building or any other telecommunicationsor computer
devices provided in the Building by reason of, or as a result of, the
installation, operation,maintenance,repair, or removal of the Licensee's
Equipment, which interferenceis not cured within forty-eight (48) hours
of the Licensee's receipt of written notice by the Licenj or of such
interference;

the revocation of the Licensee's pennission to provide regulated or nonregulated telecommunications services by any governing entity authorized
to pennit or regulate the Licensee's providing of such services;
the Licensee's becoming insolvent, or the filing, execution, or occurrence
of a petition in bankruptcy or other insolvency proceeding by or against
the Licensee; or an assignment for the benefit of creditors; or a petition or
proceeding by or against the Licensee for the appointment of a trustee,
receiver or liquidator of the Licensee or of any of the Licensee's property
or a proceeding by any governmental authority for the dissolution or
liquidation of the Licensee;
I
the appointment of a receiver, receiver and manager, or other
representative in connection with any default by the Licensee under any
loan or debt obligation;
I
the ceasing of the Licensee to carry on business in the ordinary course; Q!
if the Licensee shall default in the observance or perfonnance of any of
the Licensee's other obligations under this Agreement and such default
shall continue for more than ten (10) Business Days after written
notification of such default by the Licensor to the Licensee, or where it is
not reasonably possible to cure such default within ten (110)Business
Days, the Licensee has not commenced reasonable steps to cure such
default within the ten (10) Business Days and proceed with su~h actions in
a diligent manner, provided that in any case such default mr st be cured
within

(b)

thirty

(30) Business

days.

Upon or after the occurrenceof an Event of Default the Licensor may elect to
terminatethis Agreementwithout limiting its otherremedies,by providing written
notice of terminationto the Licensee,which termination shall be effective as of
the datespecifiedin the notice of termination.
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(c)

~

If the Licensor shall default in the observance or perfonnance of any of the
Licensor's obligations under this Agreement and such default shall continue for
more than ten (10) Business Days after written notification of such default by the
Licensee to the Licensor, or where it is not reasonably possible to cure such
default within ten (10) Business Days, the Licensor has not commenced
reasonable steps to cure such default within the ten (10) Business Days and
proceed with such actions in a diligent manner. The Licensee may terminate this
Agreement without limiting its other remedies by providing written notice of
tennination to the Licensor, which termination shall be effective as of the date
specified in the notice of tennination. In the event of termination pursuant to this
Section 18(c) or Section 25, the Licensor shall, after the effective date of
tennination, refund to the Licensee, provided the Licensee is not in Default,
Licensee Fees or other Fees paid in respect of the time period subsequentto the
effective date of termination.
RESTORATION OBLIGATIONS

(a)

At the expiration or earlier tennination of this Agreement the Licensee shall, at
the Licensee's sole cost and expense, without pennitting the registtation of any
liens against title to the Lands, the Building or any other property of the Licensor
or the Owner 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-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 tennination, the property may, at the Licensor's sole option, (i) be
removed, or 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) 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
tennination. The Licensee further covenants, at its sole cost and expense, to
repair or refinish 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
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. The Licensee will
provide to the Licensor upon completion of the removal of the Licensee's
Equipment an engineer's report confinning completion of the removal in
accordance with this Agreement.
I
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(b)

12:.

If due to CRTC mandated obligations upon the Licensee to provide services to
other TSPs, the Licensee is not required by Section 18(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 in respect of the Exempted Items except that the obligation to pay the
Licensee Fee will be suspendedso long as the Licensee does not provide Services
or charge fees for the use of Exempted Items. 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 18(a). Notwithstanding the foregoing, so long as,
and to the extent a third party assumes ownership, responsibility and control of
the Exempted Items, and the third party is bound by a telecommunications access
agreement with the Licensor, or a successorof the Licensor, the Licensee will be
exempted from all of its obligations, liabilities and responsibilities under this
Agreement in respect of the Exempted Items including (but not limited to) the
obligation to remove the Exempted Items ", but such release shall only apply to
the extent that the Licensee's obligations in respect of the Exempted Items have
been assumed by and are enforceable against such third party by the Licensor".
LICENSOR'S ALTERATIONS

Despite anything else in this Agreement (but subject to Section 2(d», the Licensor may, at any
time if it acts in good faith, and makes commercially reasonable efforts not to disrupt the
Licensee's operations in the Building, make any changes in, additions to or relocations of any
part of the Building; may grant, modify or terminate easements and any other agreements
pertaining 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 necessaryto 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.

.?&:

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 made before 5:00 p.m. on a BusinessDay, failing which
receipt shall be deemedto have occurredthe next following BusinessDay. Until notified of a
different address,as provided herein, all noticesshall be addressedto the parties as stipulatedon
the Information Page. Notices given by electronicmeanswill not be consideredto have been
given in writing.
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LICENSEE'S EQUIPMENT TO REMAIN PERSONAL PROPERTY

Except as otherwise provided in this Agreement, the Licensee's Equipment, Entrance Cable and
In-Building Wire shall remain personal property of the Licensee although it may be affixed or
attached to the Building, and shall, during the Term of this Agreement, or any Renewal Teml,
belong to and be removable by the Licensee. Notwithstanding the foregoing, upon expiration of
this Agreement, the ownership of the In-Building Wire shall, if both parties mutually agree, vest
in the Licensor, in which case the In-Building Wire shall remain in place. In all other cases,the
In-Building Wire shall be removed by the Licensee at the Licensee's cost and expense.
LICENSEONLY

This Agreementcreatesa non-exclusivelicense only and the Licenseeacknowledgesthat the
Licenseedoes not and shall not claim any interestor estateof any kind or extent whatsoeverin
the Building, CommunicationsSpaces,or EquipmentRoom by virtue of this Agreementor the
Licensee'suse of the Building, CommunicationsSpacesor EquipmentRoom. The relationship
betweenthe Licensorand the Licenseeshall not be deemedto be a "landlord-tenant"relationship
and the Licenseeshall not be entitled to avail itself of anyrights affordedto tenantsat law.

23.

LIMITATION OF LIABILITY

The obligations of the Licensor under this Agreementshall no longer be binding upon the
Licensorif the Licensor sells, assignsor otherwisetransfersits interestin the Building as owner
or lessor(or upon any subsequentlicensoror owner after the sale, assignmentor transferby such
subsequentlicensor). If there is such a sale, assignmentor transfer, the Licensor'sobligations
shall be binding upon the grantee,assigneeor other transfereeof the interest, and any such
grantee, assigneeor transferee,by accepting such interest, shall be deemedto have assumed
those obligations. A leaseof the entire Building shall be deemeda transfer within the meaning
of this Section. For greater clarity, nothing in this Section releasesthe Licensor from any
liability(ies) that may arise prior to the dateof suchsale,assignmentor transferherein.

~

SPECIFIC TERMINATION RIGHTS

In addition to the other temlination 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)

wherethe Building has beendestroyed,or damagedto suchan extentthat it is not
feasibleto repair it within a period of one hundredand eighty (180) daysafter the
damage;

(b)

where the DeemedArea or the CommunicationsSpacesbecomedamagedand, it
is not feasibleto restorethem within ninety (90) days after the damage;

(c)

where the Building is expropriated by a lawful authority;

\25319\Telus_TLA Feb 08 (da)

Page23

wherethe Licensor,wishesto redevelop,or otherwisealter the Building in sucha
mannerasto, in the Licensor'ssole opinion, make the relocationof anypart of the
DeemedArea or the Licensee'sEquipmentnot feasible;
(e)

the Licenseeno longerprovidesLicensee'sServicesin the Building;

(f)

the Licenseeis unableto secure,on terms and conditions reasonablysatisfactory
to it, all necessaryconsents,approvals,permits and authorizationsof 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, provided however that in such event the Licensor may, at its option, elect
to have this Agreement continue, in which case no Fee or Recoverable Costs shall
be payable by the Licensee hereunder during such time that the Building is not a
Multi-Dwelling Unit Building, but all other terms and provisions hereof shall
continue to apply; or

the Licensor,actingbonafide and in good faith, electsto demolishthe Building.

~

ESTOPPEL CERTIFICATES

The Licenseewill provide to the Licensor from time to time, within ten (10) BusinessDays of
the Licensor'swritten requestin eachcase,at no costto the Licensor,a statementduly executed
by the Licenseeconfirming that this Agreementis in good standingconfirming, the Feespayable
and the Feesactuallypaid to any datespecifiedby the Licensor for the statementconfirming the
CommencementDate, the Term, any RenewalTerm to which it claims to be entitled, and any
other information that the Licensorreasonablyrequestspertainingto this Agreementor Building.

~

LICENSOR'S AUTHORITY

The Licensorrepresentsthat it hasfull authorityto executethis Agreement.

n:

SEVERAL OBLIGATIONS -NON-RECOURSE

The liability of eachof the Licensor(s) wherethere aremore than one,is severaland not joint, or
joint and several and is limited to the interest of the Licensor(s) from time to time in the
Building.

~

ENTIRE AGREEMENT

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

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 (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.
:1Jl:

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.

J!.:

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
unenforceable then it will be severed from the rest of this Agreement and the rest of this
Agreement will be enforceable, accordingly, except where the severance of such provision or
part thereof shall result in the purpose and intent of the Agreement being frustrated or materially
or adversely different from that of the Agreement prior to such severance. In the latter instances,
either party may terminate this Agreement upon providing a minimum of thirty (30) days prior
written notice to the other party.
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~

GoVERNING LAW

This Agreementwill be governedby the laws of the province in which the Building is situated
and all Federallaws applicablethereinand the parties attorn to the exclusivejurisdiction of the
courts of suchprovince.
IN WITNESS WHEREOF, the Licensor and the Licensee have executed this Agreement in
multiple original counterparts as of the day and year first above written.

SUN LIFE

ASSURANCE

COMPANY

OF

CANADA by its duly authorized Agent BENTALL
REAL ESTATE SERVICESLlMUTED PARTNERSHIP
by its General Partner Bentall Real Estate

1

serviee'7f4.

~/

Name:
Title:
Per:

Name:

(Licensor)

flI
[iY?f

/~ -,

,

Title:
I/We have authorityto bind the corporation
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SCHEDULE"B"
COMMUNICATIONS EQUIPMENT
/1/ t1J7pllcable/
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SCHEDULE"C"
CONNECTING EQUIPMENT
/1/ t1ppltcoble/
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EXHIBIT "I"

RECOVERABLECOSTS
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;
mechanical engineeringand constructionto provide any additional cooling for
anticipatedloadsto accommodatethe Licensee'srequirements;
electrical engineeringand constructionto provide sufficient power distribution to
supportthe power loads anticipatedfor the Licensee'sEquipment,including any
connectionto any emergencygeneratorpower grid that may be made available
using a transferswitch;
the installation of any securedentry devices or other mechanical or electronic
securitydevicesthat maybe installedto satisfythe requirementsof the Licensee;
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
obtaining of professionaladvicefrom engineersandtechnicalexperts;

(f)

any other reasonablecosts of facilitating the initial set up of the Licensee's
operationswithin the Building; and
reviewing plans, specifications and working drawings
perfonnance of work as contemplated by Section 7(a).
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