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INFORMATION

IpAGE

This page setsout informationwhichisrefelTedto and forms~ art of the TELECOMMUNICATIONS

liCENSE
AGREEMENT made as of the 15th day of November, 2010 tween THE GREAT-WEST LIFE ASSURANCE
COMP ANY as the Licensor and TELUS Communications Com any as the Licensee.
.

The infom'lationis asfollows:
~!1&:
The building ~unicipally known as555 Dr. FredeJikPhilips Blvd in the City of St. Laurent,and the
Provinceof Quebec.
~l-Floor Area of DeemedArea: Thirty (30)squarefeet.
Conunencement
Date: the 1stdayof October,2010.
License Fee: the annual sum of Five Hundred and Ten dOll
~ S ($510.00) calculated based on the annual rate of
Seventeendollars ($17.00) per square foot of the floor areaof e Deemed Area, The floor areaof the Deemed Area
is e,.'Itimatedto be Thirty squarefeet. The exact mea..;urement
0 the Deemed Area may be verified by an architect or
surveyor employed by the Licensor for that purpose and upon v 'fication, an adjustment of the Licen~e Fee and the
floor area will be made retroactively to the CommencementDa ,

Notice...:

Licensor

Licensee

The Great-West Life Assurance Company
c/o GWL Realty Advisors Inc.

TELUSCommunications
Company

2001 UniversitySt., Suite1820
Montreal,QC H3.4.2.4.6
Attention: PropertyManager(555Dr FP)

Toronto,ON

25 York Street,22ndFloor
M5J 2V5

And to the Licensorat
The Great-West Life Assurance Company
c/o GWL Realty Advisors Inc.

330 UniversityAvenue,Suite300
Toronto,ON M5G 1R8
Attention: ManagerREBS(555 Dr FP)
Prime Rate Reference Bank: The Toronto Dominion Bank.

RenewalTenn: One (1) periodof Five (5) years.
~:

The period startingonthe Commencement
Date,ande4ing onthe 30thdayof September,
2015.

I
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TELECOMMUNICATIONS LIC~NSE AGREEMENT
This LicenseAgreementmadeas of this 23rd day of September,
12010
BETWEEN:
THE GREAT-WEST LIFE ASSQRANCECOMPANY
(hereinafterthe "Licensor")
and-

TELUSCommunicatio,sCompany
(hereinafterthe "Licensee").

L

DEFINITIONS

In this Agreementthe capitalizedtermsappearinghereinshall m anthe following:
" Affiliate": a companythat is affiliated with anotherwithin the eaningof the CanadaBusinessCorporationsAct.
"Agreement": this agreement,its Exhibits and Schedulesand I

rmationPage.

"Broadcasting" : any transmissionof programs, whether or ot encrypted,by radio waves or other means of
telecommunicationfor receptionby the public by meansof any evice.
"Building": the building situatedon the Lands;municipallydesc .bedon the InformationPage.
"BusinessDay": a day that is not Saturday,Sunday,or a statuto holiday of generalobservancein the Province in
which noticesare sentor delivered.
"Cable": fibre optic, coaxial,coppercablesand wires.
"CommencementDate": the datestatedasthe Commencement ate on the InformationPage.
"Communications Equipmeut": cabinets,racks, electronic e uipment and other equipment that (i) have been
installed by the Licenseeor a corporatepredecessorof the Lic nsee,before the date of this Agreement,or (ii) are
installed, or are to be installed by the Licensee,in the Deeme Area as describedin Schedule"B", and (iii) such
other equipmentas may be installed by the Licenseeduring e Term and RenewalTerm, as approved by the
Licensor in accordancewith Section7.
"Communications Spaces":telecommunicationspathwaysand cablepathwaysdesignatedby the Licensor,acting
reasonably,for use by the Licenseeto provide Servicesto ten ts and occupantsof the Building and such other
pathwaysused by the Licenseeduring the Termand RenewalT rm as approvedby the Licensor in accordancewith
Section7.
"Connecting Equipment": the Cables,fibre guides,fibre entran e cabinets,fibre patchpanels,conduits,inner ducts
and connectinghardware that (i) have beeninstalled by the L censeeor a corporatepredecessorof the Licensee
before the date of this Agreement,or (ii) are describedin Sche ule "C" and are installed, or to be installed by the
Licensee,throughthe EntranceLink, and the CommunicationS aces,and (iii) suchother connectingequipmentas
may be installed by the Licenseein the Building during the Te and RenewalTerm,as approvedby the Licensor in
accordancewith Section7, that is connectedto the Entrance able, Main Distribution Frame, Communications
Equipment,or Cable or that is usedto houseor carry Cable.
"Consumer Price Index": (All Items for RegionalCities, base ear 1992=100)for the city in which the Building is
located, or if there is no ConsumerPrice Index for that city, fo the city in Canadanearestthe Building for which
there is a ConsumerPrice Index publishedby StatisticsCana (or by a successoror other governmentalagency,
including a provincial agency). If the ConsumerPrice Ind x is no longer published, an index published in
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substitutionfor the ConsumerPrice Index or any replacementi dex designatedby the Licensor,acting reasonably,
will be used. If a substitutionis required,the Licensor will ake the necessaryconversions. If the baseyear is
changedby StatisticsCanadaor the applicablegovernmentalag ncy, the necessaryconversionswill be made.
"Cross Connection": the connectionof one wire or cableunde the management
and control, or ownershipof one
party to a wire or cable underthe management
and control or 0 ershipof another,by anchoringeachwire or cable
to a connectingblock and placing a third wire betweenthe two, or by any othermeans,and any other connectionof
the telecommunicationssystemor anyof its componentsthatis der the management,control or ownershipof one
party to that of another,or anyof its components.
"CRTC": the CanadianRadio-televisionandTelecommunicatio Commission,or any successorbody thereto.
"DeemedArea": the areadescribedin Schedule"A", andasma be relocatedasprovided for in Section2(e). .
"Entrance Cable": the Cable installed or to be installe by the Licensee that connects the Licensee's
telecommunicationsnetwork from the propertyline of the Lan to the CommunicationsEquipmentand to the Main
Distribution Frameand includesthe tie Cablesbetweenthe Co unicationsEquipmentand the Main Distribution

Frame.
"Entrance Conduit" the pipe or racewayinstalled or to be ins lIed, above or below ground, by the Licensor, the
Licenseeor someotherTSP from the propertyline to the Entran e Link
"Entrance Link": the coresleeve,or other penetrationdesignaed by the Licensor, acting reasonably,through the
Building's foundationwalls or elsewherecontainingthe Entranc Cable.
"Equipment Room": the areacontainingthe Main Distribution rame for the Building.
"Event of Default": defined in Section17.
"Existing Equipment": thatpart of the Licensee'sEquipmentin taIledbeforethe dateof this Agreement.
"Fee": any amountpayableby the Licenseeunderthis Agreeme t.
"Hazardous Substance": any substancethat is controlledby, re ulated,or restrictedunderthe laws of the Province
in which the Building is situated or under the laws of Can da, including any regulations, guidelines, policy
statementsand restrictionspertaining to the protectionof the atural environment,quality of air, water and other
aspects of the environment and including but not limited t polychlorinated biphenyl's, asbestos,and other
substancescommonlyreferredto as pollutants,contaminantsor azardoussubstances.
"In-Building Wire": as defined by the CRTC constitutescoppe wires,Cableand otherfacilities which originate in
the EquipmentRoom and run to the telephonecloseton eachfl or and thereafterto but not within the premisesof
the tenant'sor occupantsin the Building.
"Information Page": the sheetattachedto this Agreementas "P e IP".
"Inside Wire": wires and other facilities which are usually.
or in proximity of, premisesof the tenants or
occupantsof the Building, and which are underthosepersons'or entities'responsibilityand control.
"Lands": the landsoccupiedby the Building.
"LEC": a local exchangecarrierregulatedby the CRTC.
"Licensee'sEquipment": the CommunicationsEquipmentand e ConnectingEquipment.
"License Fee": the annualsumsstatedasthe LicenseFee on the nformationPage.
"Main Distribution Frame": the main distribution frame or 0 er physical location for the Cross Connectionof a
TSP'sEntranceCableto the In-Building Wire locatedin the Buil ing.
"Multi-Dwelling Unit Building": as defined by the CRTC in
leasttwo units and at leastone unit occupiedby a tenant

ecisionPN2003-45constituting a building with at

"Plans and Specifications": the working drawings,plans,
installationplansreferredto in Section7(a).

ecifications, and other applicable construction or

I
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"Prime": the rate quotedfrom time to time as its "Prime Rate" r commercialloans in the City in Canadawherethe
Licensor's head office is situated,by the bank indicated on e Information Page,as the "Prime Rate Reference
Bank".
"Recoverable Costs": the costsand expensesparticularized0 Exhibit" I" for building servicesrequestedof the
Licensor by the Licenseeor causalto the Licensee'sconstructi n and installationactivities relating to the provision
of the Servicesin the Building. However,RecoverableCosts all not include coststhat would be incurred by the
Licensor in any event,costs that have alreadybeenincurred b the date of executionof this Agreement,the costs
associatedwith the negotiation,management,administration, onitoring and enforcementof this Agreementor of
other agreementswith TSPs, or (exceptfor chargesfor service identified in Exhibit" 1" and provided by the Riser
Manager)fees in relationto a RiserManager.
"ReleasedLicensor Persons":the Licensorand Licensor(s)an propertyand assetmanagerof the Building and any
lender that holds security on the Building, and the respective fficers, directors,employeesand agents,of all and
any of them.
"Renewal Term": the renewalterm(s)noted on the Information age.
"Riser Manager": a personor entity retainedby the Licensort provide managementand supervisionservicesfor
all or part of the raceways, risers, ducts, conduits, sl eves, communications pathways (including the
CommunicationsSpaces),roof areasand othertelecommunicatins relatedfacilities in or servingthe Building.
"Services": the telecommunications or other communications
occupants in the Building.

rvices to be provided by the Licensee to tenants or

"Term": the period of time statedas the Term on the Informatio Page.
"TSP": a telecommunicationsor other communicationsse
serviceprovidersand hydro companies.

~

provider, including without limitation Internet

GRANT

(a)

(b)

(c)

the Licensorgrants,to the extentthat it is ableto grant suchrights,to the Licenseefor the Tenn, a
non-exclusivelicense:
(i)

to install, operate,maintain,repair, i prove, replace,and remove, at the Licensee'ssole
expense and risk, the Entrance able, Communications Equipment, Connecting
Equipment,andCable;

(ii)

to usethe EntranceLink, Main Distri ution Frame,CommunicationsSpaces,the Deemed
Area andthe EquipmentRoom;

(iii)

to connect the Entrance Cable to
DistributionFrame;and

(iv)

connectthe Licensee'sEquipmentto e In-Building Wire and Inside Wire,

e CommunicationsEquipment and to the Main

The Licenseeshallbe providedaccessto the c mmonareasof the Lands(including commonareas
licensed to third parties on a non-exclusive asis) and Buildings in order to exercise its nonexclusivelicense,twenty four hoursperday, eehundredand sixty five daysper year subjectto:
(i)

the Licensor'sreasonablesecurityreq irements;

(ii)

reimbursement of the Licensor's re onable costs incurred for providing
provided in Section 9(b);

(iii)

the notice requirementasprovided in ection9(b); and

(iv)

an eventof ForceMajeureasprovide

access as

Section30.

The Licenseeshall usethe EquipmentRoom d DeemedArea for the sole purposeof providing
Servicesto tenantsand occupantsin the Buil ing. The Licenseeis expresslyforbidden to serve
otherpropertiesfrom the building.

1-
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In the eventthatthe Licensorintendsto subs tially demolish,reconstruct,or redevelopa portion
of the Building which effects the EquipmentRoom and/orthe DeemedArea, then the Licensor
shall be permittedto require the Licenseeto elocateits equipmenton not less than one hundred
and twenty (120) daysnotice. Wherethe Lic seehasa needto provide ongoing Servicesduring
the reconstructionor redevelopment,at the .me of delivering such a notice the Licensor shall
designatean alternativelocation for the Dee ed Area (the "ReplacementDeemedArea") which
area shall in all material respectsbe simila to the DeemedArea and be appropriate for the
Licensee'suse.
The costs of such relocation shall be borne y the Licensee in its non-incumbentterritory (i.e.
where the Licenseeoperatesas a Competitive Local ExchangeCarrier, CLEC), as defined by the
CRTC, unless the relocation is primaril to accommodatethe requirements of another
telecommunicationsserviceprovider in which casethe Licenseewill not be requiredto pay any of
the relocationcosts.
It is further understoodthat where the Licens is the IncumbentLocal ExchangeCarrier (ILEC)
meaning that the Licensee once provided monopoly local telephone service prior to the
introduction of competition,the Licensee's ut of pocket expensesof the relocation shall be
sharedequally by the Licensorand Licenseeunlessthe relocationis primarily to accommodate
another telecommunicationsserviceprovider in which casenone of the cost will be borne by the
Licensee.Upon written requestfrom the Lic nsor the Licenseewill provide, within fifteen (15)
days, at a minimumtwo written quotesfor th costsof the relocation.Upon the receipt of the two
quotesthe Licensorreservesthe right to cance the relocationrequest.
(d)

The Licensormakesno warranty or represen tion that the EquipmentRoom, Deemed Area, the
CommunicationsSpaces,the In-Building Wir , the Inside Wire, or anypart of the Building or the
servicesor equipmentthereinis or are suitablefor the Licensee'suse.

(e)

The Licensormay grant,renewor extendsimi licensesto othersuppliersof telecommunications
services.The Licensegrantedby this Agreem nt is revocableonly in accordancewith the express
terms of this Agreement.

(t)

The Licenseeagreesto take reasonablestepsto assistthe Licensor in improving the spaceand
operatingefficiencies within the Building by dertakingthe following, at the Licensee'scost, at
the requestof the Licensorand within timefr esapprovedby the Licensor,actingreasonably:

(g)

(i)
(ii)

identifying Existing Equipment;
upon reasonablerequestfrom the icensor, in order to achieve improved space and
operating efficiencies in connectio with specific cases, examining, identifying and
labelling specificitemsof Existing E uipment;

(iii)

relocating, reconfiguring and impr .g space and operating efficiencies related to
Existing Equipment in accordance .th the reasonablerequestsof the Licensor, but
subjectto Section2(c); and

(iv)

upon requestfrom the Licensorand .threasonabletime to respondin the circumstances,
providing to the Licensoron a confi ntial basisits existing available information on its
Existing Equipment,e.g. concerningt es of wiring, wiring casings,materialsused in the
Existing Equipment,sizes,capacities d other information,where that other information
may be requiredhaving regardto bui ding code,building safety, fife code, fire safety or
similar governmentalrequirementsor the requirementsof the Licensor'sinsurers.
The relationship between the Licensor and the Licensee is solely that of independent
contractors,and nothing in this Agreem nt shall be construedto constitute the parties as
employer/employee,
partners,joint ventur rs, co-ownersor otherwiseas participantsin a joint
or commonundertaking.

j)r
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FEES

J:.
(a)

The Licenseeagreesto pay the LicenseFee t the Licensor annually in advancewithout any setoff, deductionor abatementwhatsoever(but ubject howeverto the provisions of Section 18(c)
regardingthe refund of LicenseeFeesor otherFeesin the eventof termination).

(b)

The Licenseeshall also pay to the Licensor y RecoverableCostsplus an administrationfee of
15%incurred by it within sixty (60) daysafte receiptof eachitemized invoice, without deduction
or setoff.

(c)

Interest will accrue at that rate of interestth t is three percent(3%) greaterthan Prime on any
arrears of Feespayable by the Licensee,an will be payable when payment of the interest is

demanded.
(d)

Value addedtaxesand similar taxes suchas'
Fees.

ST" or "GST" are payableby the Licenseeon all

TERM -OPTION TO RENEW

.4.:

(a)

The Tenn of this Agreementstartson the Co
on the InfonnationPage.

encementDate and expires on the date stipulated

(b)

Provided thatthe Licensee:

(i)

has not beenduring the Tenn of this Agreeme t and is not at the time of giving notice, in material
default of any of its obligationsunderthis Ag eement(which defaultremainsuncuredat the time
of the notice); and

(ii)

gives the Licensorat leastone hundredand tw nty (120)dayswritten notice prior to the end of the
Tenn or a RenewalTenn of the Licensee'sinte tion to renew,

the Licenseeshallbe entitled to renewfor the RenewalTenn(s). EachRenewalTenn will be governedby
the sametenDsand conditions set out herein exceptfo : (i) any further right to renew; section2(f), which
shall ceaseto be in effect at the end of the first tenD less continuationis agreedto by both parties, in
which caseboth parties will initial this section,and (ii) the LicenseFee, which will increaseat the start of
eachRenewalTenn by a percentageequalto the perc ntage of the increasein the ConsumerPrice Index
from the Commencement
Date or the startof the previo s RenewalTenn (if any) as the casemay be, to the
start of the applicableRenewalTenn.

~

USE

The Licensee shall use the Building CommunicationsSpaces DeemedArea and the Equipment Room in the
Building solely for the purpose of providing Servicesto the t nants or occupantssituated in the Building. The
Licenseemust be properly certified or licensedby the appropri te governingbodies to provide its Services. This
Agreementdoes not provide for the installationor operationof y forms and types of rooftop or building exterior
communicationsequipmentor wirelesscommunicationsequipm nt.

~

ELECTRIC
UTILITIES

The Licensor may estimate,acting reasonablythe amountof e ectricity consumedby the Licenseewhich amount
plus an administrationfee of fifteen percent(15%) of the amo t shall be paid by the Licenseewhen it is billed.
Alternatively, the Licenseemay install a meter at its costand i that caseit will pay for its electricity consumption
directly to the utility supplieror to the Licensor,basedon actua meterreadings. The Licensor shall use reasonable
commercial efforts to notify the Licenseein advanceof any lanned utility outagesthat may interfere with the
Licensee'sEquipmentuse but shall not be responsiblefor any 1 sses,costs or expensessuffered as a result of any
such outagesproviding reasonablecommercialefforts to pro. e advancenotice of suchplanned utility outages
were taken. The Licensor has no obligation to provide erne gency or "backup" power to the Licensee. Any
provision of emergencyor "backup" power shallbe the sole resp nsibility of the Licensee.
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CONSTRUCTION

Z:
(a)

Subjectto what is stated below, and unless therwise waived by the Licensor in writing upon
written request by the Licensee,prior to erfonnance of any work. or the making of any
installation,and prior to changes,alterations0 upgradesto anyexisting work or installation in the
Building (collectively the "ProposedWork" , the Licensee shall, at its sole cost and expense,
prepareand deliver to the Licensorworking drawings,plans and specificationsfor the work or
installationdetailing the type,sizeand locatio of the Licensee'sEquipmentthat is proposedto be
installed, altered or removed,the Communi ation Spacesto be used by the Licensee and the
Deemed Area, all specifically describing th proposed constructionand work. All working
drawings,plans and specificationsmust be repared in accordancewith applicable codes and
engineeringstandards,and will be considere as part of the Plansand Specificationswhen they
have beenapprovedby the Licensor, in writ. .No work shall commenceuntil the Licensorhas
approved, in writing, the working drawings,plans and specifications,and any other applicable
constructionor installationplans. The Licens r shall provide,_uponwritten request,the Licensee
with written reasonsin any casewherethe Li ensordoes not approvea requestfor any Proposed
Work. The Licensor'sapprovalof Plansand S ecificationsis not deemeda representationthat the
Licensee'sEquipmentwill not causeinterfef nce with other systemsin the Building or that the
Plans and Specificationscomply with applic ble laws, rules or regulations. That responsibility
shall remainwith the Licensee. Despitewhat s statedabove,only an initial "Bay Layout" will be
required in respectof equipmentintendedto e installed in the racksinstalled inside the Deemed
Area and, technicalspecificationsin respect0 that equipmentwill not be requiredto be provided
in connectionwith subsequent
ProposedWor in the racksinstalled inside the deemedarea,other
than specificationsrelatingto heatgeneratedb the equipmentand electricalconsumption.

(b)

The Licenseewarrantsthat, exceptfor the E isting Equipment,the installation of the Licensee's
ConnectingEquipment,EntranceCableand C ble shallbe in strict compliancewith the approved
Plansand Specifications.

(c)

The Licenseeagreesthat installationandcons ction shallbe perfonned:
(i)

in a neat,responsible,good,and wor

anlike manner;

(ii)

strictly consistentwith suchreasonabe requirementsas shallbe imposedby the Licensor
and communicatedin advanceto the icenseein writing;

(iii)

in accordancewith all applicablelaw, codes,rulesand regulations;and

(iv)

using only contractorsapprovedin .ting by the Licensor,acting reasonably(it being
acknowledgedthat, without limitatio , a lack of or incompatible union affiliation of a
contractoris a reasonablebasisfor fai ing to approvea contractor).

(d)

The Licensee shall label each Cable install d by the Licensee on or after the date of this
Agreementin the CommunicationsSpaces,. eachtelephonecloset through which the Cables
pass, and, in addition, at any intervals an at additional locations that the Licensor might
reasonablyrequire. The labelling will be in a rmatapprovedby the Licensoracting reasonably.

(e)

The Licensee shall obtain, at its sole cost d expense,prior to constructionand work. any
necessarypennits,licensesand approvals,co ies of which will be deliveredto the Licensor prior
to commencementof constructionand work. The Licensee'sEquipment shall comply with all
applicablestandardsincluding safety,as may e periodicallyrevised by any governing body with
jurisdiction overthe Licensee'soperations. ere permitsare required,the Licenseeshall provide
the Licensorwith copiesof all inspectioncerti catesuponconstructioncompletion.

(f)

The Licenseeshall not, during construction0 otherwiseblock accessto or in any way obstruct,
interfere with or hinder the use of the uilding's loading docks, halls, stairs, elevators,
CommunicationSpaces,the sidewalksaround e Building or anyentranceways.

\~
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(g)

The Licenseemay amend or supplementthe lans and Specificationsapprovedby the Licensor,
from time to time, with the prior writtenconse t of the Licensor,for the purposeof servingtenants
and occupantsof the Building. All termsand onditionsof this Section7 shallapply.

(h)

Prior to the installation of any additional icensee'sEquipment under this Agreement, the
Licenseewill also provide to the Licensorwh tever informationthe Licensor reasonablyrequires
concerningtypes of wiring casings,materialsused in the Licensee'sEquipment,sizes,capacities
and other information which may be required aving regardto building code,building safety,fire
code, fire safety or similar governmentalr quirements or the requirementsof the Licensor's
insurers. From time to time at reasonablei tervals,the Licensor may require the Licenseeto
update the information referred to above in onnectionwith the Licensee'sEquipmentand the
Licenseewill completethe updateby confi ation in writing no later than fifteen (15) Business
Days after writtenrequest.
Sharing of Resourcesby Licenseeand Ot er Providers

(i)

(i) In this Section 7(i), "Other Provider" m ans a TSP other than the Licensee. The Licensee
acknowledgesand agreesthat it is aware that EntranceConduitsmay have beeninstalled by
the Licensor or by an Other Provider d may already contain Cables and/or equipment
belongingto one or more OtherProvider. Prior to pulling any Cablesthrough, or installing
any ConnectingEquipmentin, any Entr ce Conduit, the Licenseecovenantsand agreesto
(A) act diligently in obtaining available i ormationto determinewhat OtherProvidershave
Cables or equipment in the Entrance onduit, and (B) notify the Licensor in writing
concerning those Other Providers,and oncerning the Licensee'sintention to pull Cable
through the EntranceConduit. The Li ensor will advise the Licensee in writing of the
identity of any OtherProvidersthathave abIesand/orequipmentin the EntranceConduit, of
whom the Licensoris aware but the Lic seeacknowledgesthat the Licensor may not have
complete information or readily accessibe information,and the Licensor will not have any
liability for inaccurate or incomplete i formation. The Licensee will thereafter provide
written notice of the Licensee'sproposed stallationto eachsuchOtherProvider,and provide
a written copy of each suchnotice to th Licensor,requestingeach such Other Provider to
respond,in writing, within ten Business ays of its receiptof the aforesaidnotice if the Other
Provider has any concern with or obje tion to the Licensee'sproposed installation. The
Licenseefurther covenantsand agrees t, if required by Other Providerin accordancewith
the aforesaid notice, the Licenseewill elay pulling its wiring and/or cabling through, or
installing any ConnectingEquipmentin, the EntranceConduit until a representativeof the
Other Provideris present.
(ii)

In the eventthat an OtherProviderthatha receiveda notice under(i) abovefails to respondto
such notice within ten BusinessDays s therein set out or, if having respondedto the
foregoing notice, the Other Provider fa Is to make a representativeavailable during such
installation within a reasonabletime, the the Licenseemay, at its option, proceed with the
installationthroughthe EntranceConduit.

(iii)

If the Licenseereceives notice of the i tention of an Other Provider to install Cable or
equipmentin an EntranceConduit in w ich the Licenseehas installed Cable or equipment,
and the Licenseehas any concernswith he sharingof the EntranceConduit in which it has
installedCable it will provide a written e planationof the concernswithin tenBusinessDays,
failing which the Licenseewill be deeme to haveno objectionsto the sharingof the Entrance
Conduit.

(iv)

The Licensee acknowledgesthat (A) he Licensor will have no obligation or liability
regardingCable and/orequipmentinstall d by the Licenseein any EntranceConduit; (B) the
Licensor may permit Other Providersto shareany EntranceConduit with the Licenseeif it
gives due considerationto any concern or objectionsof the Licensee that are set out in
writing within the tenBusinessDayperio referredto above,and it actsreasonably.
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(a)

(iii)

(v)

(vi)

(,,;;\

(viii)

.;
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Equipment for the purpose of pr viding telecommunicationor similar services to
customersin the Building.

(b)

(ix)

The Licenseewill not use anypart 0 the Licensee'sEquipmentas a network hub facility,
switch hotel, switch node, or simil facility that functions as an integral part of a
networkwhere disruptionof the oper tion or useof the Licensee'sEquipmentor anypart
of it would havethe effectof disrupt. g serviceto personsoutsideof the Building.

(x)

The Licensee will strictly comply ith all occupationalhealth and safety legislation,
Workers' Compensationlegislation, and other governmentalrequirementsrelating to
performanceof work and adherencet safetystandards,as applicable.

(xi)

If the Licensorelectsto retaina Rise Manager,the Licenseewill, to the extentdirected
by the Licensor (i) recognizethe Ris r Manageras the duly authorizedrepresentativeof
the Licensor, and (ii) abide by all r asonablepolicies, directions and decisions of the
Riser Managerpertainingto matters uch as the use of CommunicationSpacesand other
areaswithin the Building, and the in tallation and operationof equipmenthaving regard
to safety, operationaland building ntegrity concerns,except to the extent that such
policies,directionsor decisionsmay e inconsistentwith the termsand conditionsof this
Agreement,in which casethe termsand conditions of this Agreementshall supersede.
Despitethe foregoing or anythingels containedhereinto the contrary,and unlessagreed
to in writing by the Licenseein its s Ie discretion,the Licenseeshall not be required to
usethe servicesof any RiserManage or any otherthird party for any In-Building Wire,
or to pay for the costs of any Riser Manageror any other third party except for costs
properly includable as RecoverableCosts and costs expressly provided for in this
Agreement.

The Licensorcovenants:
(i)

To operate,repair and maintainthe uilding and Building systemsand the Lands in a
safe and proper operating condition d in accordancewith acceptedbuilding industry
standardsfor buildings of similar age,useand conditionin the samegeographicarea;

(ii)

That any consentor approvalof the icensorpursuantto the terms of this License shall
not be unreasonablywithheld, condiioned or delayed,exceptas is expresslyprovided
for; and

(iii)

Subjectto the Licenseereimbursing e Licensor for the Licensor'sreasonablecosts in
doing so, and subjectto payment t the Licensor of an administrationfee of fifteen
percent(15%) of those costs,to coo erate with the Licenseeto the extentreasonablein
obtaining all necessaryconsents,pe .ts and authorizationsas may be required for the
Licensee'sconstruction,installation d operationsprovided for in this Agreement,in or
in respectof the Building; and

(iv)

If the operationof the Licensee'sEqu pmentor the provisionof the Servicesis interfered
with by the operationof other equi ment or by the activities of third parties in or in
respect of the Building, the Lice or shall, to the extent that it is commercially
reasonable,upon being provided by the Licensee with written notice and reasonable
particularsconcerningthe nature of e interference,extend reasonableefforts to assist
the Licenseein obtaining removalor elioration of the interferencewithin a time frame
thatis appropriatehavingregardto th natureand extentof the interference.

(v)

To require any TSP with whom it nters into a new license agreementto provide a
substantiallysimilar covenantto that adeby the Licenseein Section7(i).

(vi)

That it has sufficient right, title an interest in the Building and Lands to grant this
License,or alternatively,if the Licen or is not the ownerof the Building and Lands, that
it hasthe capacityto enterinto this ag eementandmakethe grantreferredto in Section2.

j-
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ACCESS

2:.
(a)

The Licensee'sauthorizedrepresentativesm y have accessto the EquipmentRoom at all times
during normal businesshours, and at other imes as agreed by the parties in advance, for the
purposesof installing, maintaining,operating improving and repairingthe Licensee'sEquipment.
The Licensor will give the Licensee'sautho 'zed employeesor properly authorized contractors,
subcontractors,and agents of the License ingress and egress to the Lands, Building and
CommunicationsSpacesincluding non-excluve useof an elevatorduring normalbusinesshours,
and at other times as agreed by the parties in advance. However, only authorized engineers,
employeesor properly authorizedcontracto , subcontractors,and agentsof the Licensee or of
other TSP's, otherauthorizedregulatoryinsp ctors, or personsunder their direct supervisionand
control will be permitted to enter the Buildi g, CommunicationsSpaces,EquipmentRoom, or
otherareasin the Building and only uponthe onditionsset forth in this Agreement. The Licensee
shall be fully responsiblefor the acts or omi sionsof its employeesor other authorized persons
invited on its behalf to enterthe Communicaion Spaces,EquipmentRoom, or other areasin the
Building.

(b)

Except in the event of an emergencyand describedbelow, the Licensee will give at least
twenty-four (24) hoursnoticeto the Licensor f its intentto enterCommunicationsSpaces. At the
time that notice is given,the Licenseeshall i form the Licensorof the namesof the personswho
will be accessingthe CommunicationsSpacesthe reasonsfor entry,and the expecteddurationof
the work to be performed. For routine servic activationsand repairvisits to the Building during
normalbusinesshours for which purposesthe Licenseerequiresaccesswithout advancenotice in
orderto meetits CRTC-mandatedservicepro 'sioningand servicerepairintervalsthis notice may
be given at the time of the entry,to the securit person,or other persondesignatedfor thatpurpose
by the Licensor. Any personwho accessesth Building CommunicationSpacesmustcarry proper
photo ill and shall comply with any visitor adging program then in operation at the Building.
Any personwho accessesthe Building Co unication Spaces,or any otherpart of the Building
which the Licensordesignatesoutsideof no al businesshours,may be required by the Licensor
to be accompaniedby a representativeof the icensordesignatedfor that purposeand the cost of
providing this form of accompanimentor sup 'sion will be paid by the Licenseeto the Licensor
based on hourly wage and employmentco t (overtime or callout rates may apply) plus an
administrationfee of fifteen percent(15%). is escortfee shall not apply if it is recoveredfrom
tenantsthrough the operating costsof the B ilding chargedto them under their leases. In the
event of any emergency,the Licensee shall give to the Licensor as much advancenotice as
reasonablypossibleof its intentto enterthe C mmunicationsSpacesand, within five (5) Business
Days following the entry, shallprovide to the icensora written reportdetailing the nature of such
emergency,the correctiveactionstaken,anda yother relevantinformation.

(c)

Nothing in this Agreementshall prohibit or 0 erwise restrictthe Licensorand its representatives
from having accessto and to enter uponand nto the EquipmentRoom or any DeemedArea for
the purpose of inspections,conducting maint nance,repairs and alterationswhich the Licensor
wishes to make in connectionwith the Buil ing, or to perform any acts related to the safety,
protection,preservation,or improvementof t EquipmentRoom,DeemedArea, or the Building
or for such other purposesas the Licensor onsidersnecessary. The Licensor will, however,
except in caseof an emergency,give the Lice seeat leasttwenty-four (24) hoursadvancenotice
before entry into the DeemedArea and will b accompaniedby a representativeof the Licenseeif
the Licenseemakesa representativeavailable or thatpurposewithin twenty four (24) hoursof the
Licensee'sreceipt of the Licensor'snotice.
the event of a_realor potential_emergency,and
unlessthe natureof the emergencyrenderssu h advancenotice impracticable,the Licensor shall
give to the Licenseeas much advancenotic as reasonablypossible of its intent to enter the
DeemedArea and, within fifteen (15) Busine s Days following the entry, if the emergencywas
Licenseeequipmentrelated, shall provide to e Licensee,upon written request,a written report
detailing the nature of such emergency,the corrective actions taken, and any other relevant
information.

f"
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!!!:

INSURANCE

(a)

The Licenseeshall maintain in force, at its e pense,during the Tenn of this Agreementand any
Renewal Term, a policy of Commercial eneral Liability Insurance issued by an insurer
acceptableto the Licensor,acting reasonablyinsuring the Licenseeand, as additional insureds,
the Licensor, any property manageror any ender that holds security on the Building that the
Licensor may reasonablydesignateby writt n notice, only in respectof mattersrelated to the
operationsof the Licenseein the Building, ith a combinedsingle limit of Ten Million Dollars
($10,000,000.00)peroccurrencefor bodily inj ry or deathor physicaldamageto tangible property
including loss of use, physicaldamageto the uilding and tangibleproperty of the Licensorin the
Building or bodily injury or death of the .censor'semployees,or bodily injury or death or
physicaldamageto tangiblepropertysufferedby any of the tenantsor occupants of the Building
and their employees,and/orthe customers0 the Licenseeand their employeesin the Building.
The Licensee'sliability insurancemay be co posedof any combinationof a primary policy and
an excess liability or "umbrella" insuranc policies, will contain owners' and contractors'
protective coverage,standardnon-owned auomobile coverage,contingent employer's liability
insurance,tenant's liability, a cross liability d severabilityof interestsclause,and be written on
an occurrencebasis.

(b)

The Licensee will also maintain (i) an auto obile liability insurance policy, and (ii) all risk
property insurance on the Licensee'sEquip ent with a sufficient insured limit to cover its
replacementcostsor, alternatively,the Licen ee may self insure for the full replacementcost of
the Licensee'sEquipment.

(c)

The Licensee'sCommercialGeneralLiability insuranceshall be primary insuranceinsofar as the
Licensor and the Licenseeare concerned,wi any other insurancemaintainedby the Licensor
being excessand non-contributingwith the .surance of the Licenseerequired hereunderwith
respectto the extentof the negligenceof Lice ee andthoseover whom it is responsiblein law.

(d)

The Licenseeshallprovide proof of suchins
ce to the Licensorprior to commencement
of any
constructionand notify the Licensor,in writin , thata policy is cancelledor materiallychangedto
the detriment of the Licensor at least thirty (30) days prior to such cancellation or material
changes.Annually, on the anniversary of e CommencementDate, or upon renewal of the
respectivepolicies as the casemay be, the Li enseeshall provide proof of suchinsurancein the
form of insurancecertificatessignedby the Li ensee'sinsurancebrokers or its insurers'authorized
representatives
and in form, content,and detail consistentwith the standarddevelopedby ACORD
(Association of Cooperative Operations,Re earch and Development)to the Licensor, acting
reasonably.

(e)

The Licensorwill maintainall risk property i uranceon the Building.

!l:

RELEASEBy LICENSEE

In no event will the Licensor be liable to the Licensee and the Li enseereleases the Licensor for:
(a)

any damage to the Licensee's Equipment, Eq ipment Room, and Deemed Area or loss of use of
such property unless the same results from the negligent, grossly negligent or wrongful wilful acts
or omissions of the Licensor;

(b)

the quality, adequacy, compatibility or su lciency of any Building Communication Spaces
provided to the Licensee hereunder, it bein acknowledged by the Licensee that all Building
Communication Spaces are provided ''as is" d "where is", the use of which is at the sole risk of
the Licensee;

(c)

the activities of any third party, under the te s of another telecommunications access license or
similar agreement, whether or not the party ha been escorted while in the Building;

(d)

any claims resulting from the lightning or oth r electrical current passing through the Building or
facilities that cause any damage to the Licen e's Equipment or result in the interruption of any
service by the Licensee; or

~
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(e)

1b

the inadequacy of any utility service, or the 10 s of or the failure to provide any utility service save
and except for the failure of the Licensor to p ovide reasonable prior written notice in accordance
with Section 6, provided that the foregoing sh 11not release the Licensor from liability for damage
to the Licensee's Equipment where the sa
results from the negligent, grossly negligent or
wrongful wilful acts or omissions of the Lice sor with respect to adequacy of any utility service,
loss or failure to provide any utility service 0 failure of the Licensor to provide reasonable prior
written notice in accordance with Section.
Notwithstanding the foregoing,
the Licensee
acknowledges that interruptions in the sup ly of any services, systems or utilities are not
uncommon in office buildings and the Lice ee further acknowledges that it may (but is not
obligated to) ensure that any sensitive Equip ent in and on the Building is protected from any
failure in supply or interruptions through th use of a UPS system, surge protectors and other
appropriate safety systems and that the Licens r does not have any obligations in that regard; or

LIENS

The Licensee shall be responsiblefor the satisfactionor pa ent of any liens for any provider of work, labour,
material or servicesclaiming by, throughor underthe Licensee The Licenseeshall also indemnify, hold harmless
and defend the Licensor against any such liens, including th reasonablefees of the Licensor's solicitors. The
provisions of this Sectionshall survive terminationof this Agre ment. All suchliens shallbe removed within five
(5) BusinessDays of notice to the Licenseeto do so. The Lice or may, at the costof the Licensee,pay moneyinto
court to obtain removalof a lien if the Licenseefails to do so, required,and the Licenseewill pay the costto the
Licensor including the amountpaid into Court plus an admin.strationfee equal to fifteen percent (15%) of the
amount.

lJ..:

CONSEQUENTIALDAMAGES

(a)

Neither the Licensornor the Licenseewill be iable to the other(regardlessof any other provision
of this Agreement), in respectof any indo ct, special, incidental or consequentialdamages
including loss of revenue,loss of profits, 1 ss of businessopportunity or loss of use of any
facilities or property, evenif advisedof the po sibility of suchdamages.

(b)

Wherevera releaseis provided for under thi Agreementin favour of the Licensor, it will be
deemedto include the ReleasedLicensorPer ons. The Licensor actsas agent or trustee for the
benefitof the ReleasedLicensorPersons,and achof them,to allow themto enforcethe benefitof
this provision as well as the benefit of each leaseclause in this Agreementthat is intendedto
benefitthem.

!.1:

ASSUMPTIONOF RESPONSIBILITYAND CONT OL

The Licensor reservesits right, consistentwith the applicable ecisionsand rulings of the CRTC, to requestthe
Licenseeto transferresponsibilityand control of its In-Building ire. Suchtransfershallbe at the sole discretionof
the Licenseeand on terms and conditionsacceptableto the Li ensee. If the Licensorassumesresponsibility and
control of in-building wire installed by the Licensee,it will e entitled to recover the reasonablecosts of its
maintenanceand management
to the extentpermittedby the CR C.

~

ASSIGNMENT, SUBLICENSING,ENCUMBERIN , SHARING OF SPACE AND EQUIPMENT BY THE
LICENSEE

(a)

The Licensee shall not assign this Agreeme t in whole or in part without obtaining the prior
written consent of the Licensor which consent ay not be unreasonably withheld. Despite what is
stated above, the Licensee may assign its righ under this Agreement, on a bona fide basis, to an
Affiliate without the prior written consent of e Licensor, to a purchaser of substantially all of the
assets of the Licensee if: (i) the assignee exec tes an agreement with the Licensor to be bound by
the terms of this Agreement and agrees to p y the reasonable costs of the Licensor incurred in
connection with the preparation, negotiation d finalization of that agreement; (ii) the assignee
agrees in the agreement referred to above, that hould it cease to be an Affiliate of the Licensee, an
assignment in respect of which the Licenso 's consent is required as provided above will be
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consideredto occur; and (iii) the assigneep vides to the Licensorthose reasonableparticulars
which the Licensorrequiresin orderto satisfyitself concerningthe requirementsstipulatedabove,
and provides to the Licensor reasonablead ance notice to enable it to prepare,negotiate and
obtain the executionof the agreementmentio ed aboveand to satisfyitself that the requirements
stipulatedaboveare satisfied.
(b)

Subjectto Section 18(b), no assignmentwh ther to an Affiliate or otherwise, shall releasethe
Licensee from any liability or obligation un er this Agreement,unless the Licensor provides a
releasein writing.

(c)

Exceptas required or mandatedby the CRT or as provided for in this Agreement,the Licensee
will not sublicense,co-locate,sharethe use 0 or otherwiseprovide the benefit of this Agreement
to any third party telecommunicationprovide or other communicationservice provider and will
not mortgageor encumberits rights under 's Agreementin favour of any Lender without the
Licensor'sconsent.

(d)

Notwithstanding any other provision of this greement,the Licenseewill be permitted to assign
its rights underthis Agreementto a bona fide 3rd party lender,as collateral security for any bona
fide, securedfinancing of all or part of its bu inessundertaking. However,this permissiondoes
not imply or allow the inferencethatthe Licen or waives,or is willing to forbear from the exercise
of its remediesunderthis Agreement,should n Event of Default occur, nor that any lender will
have any greaterrightsthanthe Licenseein re pectof this Agreement,including but not limited to
the restrictionssetout in this Section15.

~

HAZARDOUS
MATERIALS

The Licensee shall not install, bring upon, or use any Ha dous Substanceinto or on the Building except
telecommunicationsequipmentbatteries,in a mannerand in q tities as necessaryfor the ordinaryperfonnance
of Licensee'sbusinessin the Building, and provided that any uch use is in compliancewith all applicablelaws.
The Licenseeshall indemnify and hold the ReleasedLicensor ersonsand any party the Licensoris responsiblefor
at law, hannlessfrom anyclaim, loss, cost,damage,or expenseresulting from any breachregardingthe installation
or use of anyHazardousSubstancebroughtinto or on the Lan or Building by the Licensee,including any and all
costsincurred in remedying suchbreach, such indemnity to urvive the expiration or earlier termination of this

Agreement.

11:

EVENTSOFDEFAULT-TERMINATION
REME IES
(a)

Eachof the following eventsshallbe deemed 0 be an Eventof Default by the Licenseeunderthis
Agreement:
(i)

the Licenseedefaulting in the payme t of any LicenseFee,amount,or portion thereof,or
other sumof moneydueto the Licens r and suchdefaultcontinuesfor more than ten (10)
BusinessDays,after written notificati n of suchdefaultby the Licensorto the Licensee;

(ii)

there is interference with the telec mmunications or computer, trade, scientific, or
medical equipmentof the Licensor, y tenant,or any other occupantof the Building or
any othertelecommunicationsor com uterdevicesprovided in the Building by reasonof,
or as a result of, the installation, peration, maintenance,repair, or removal of the
Licensee'sEquipment,which interfer nce is not cured within forty-eight (48) hours of the
Licensee'sreceiptof written notice b the Licensorof suchinterference;

(iii)

the revocation of the Licensee's p rmission to provide regulated or non-regulated
telecommunicationsservicesby any oveming entity authorizedto permit or regulatethe
Licensee'sproviding of suchservices;

(iv)

the Licensee'sbecominginsolvent,0 the filing, execution,or occurrenceof a petition in
bankruptcyor other insolvencyproc ding by or againstthe Licensee;or an assignment
for the benefitof creditors; or a petit' n or proceedingby or againstthe Licenseefor the
appointmentof a trustee,receiveror I quidatorof the Licenseeor of anyof the Licensee's
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property or a proceedingby any gov rnmentalauthority for the dissolutionor liquidation
of the Licensee;
(v)

the appointmentof a receiver,receiv r andmanager,or otherrepresentativein connection
with any defaultby the Licenseeund r anyloan or debtobligation;

(vi)

the ceasingof the Licenseeto carry

(vii)

if the Licenseeshall default in the bservanceor performanceof any of the Licensee's
otherobligationsunderthis Agreem nt and suchdefault shall continue for more than ten
(10) BusinessDays after written n tification of such default by the Licensor to the
Licensee,or where it is not reasonbly possible to cure such default within ten (10)
BusinessDays, the Licenseehas no commencedreasonablestepsto cure such default
within the ten (10) BusinessDays a d proceedwith such actions in a diligent manner,
provided that in anycasesuchdefaul mustbe cured within thirty (30) Businessdays.

businessin the ordinarycourse;or

(b)

Upon or after the occurrenceof an Event 0 Default the Licensor may elect to terminate this
Agreementwithout limiting its other remedi , by providing written notice of terminationto the
Licensee,which terminationshallbe effectiveasof the datespecifiedin the notice of termination.

(c)

If the Licensor shall default in the observanceor performanceof any of the Licensor'sobligations
underthis Agreementand suchdefault shall ontinue for more than ten (10) BusinessDays after
written notification of suchdefault by the Li nseeto the Licensor,or where it is not reasonably
possible to cure such default within ten (10 BusinessDays, the Licensor has not commenced
reasonablestepsto cure such default within he ten (10) BusinessDays and proceed with such
actionsin a diligent manner.The Licenseema terminatethis Agreementwithout limiting its other
remediesby providing written notice of term nation to the Licensor, which termination shall be
effective as of the datespecifiedin the notice of termination.In the eventof terminationpursuant
to this Section 18(c) or Section24, the Lic nsor shall, after the effective date of termination,
refund to the Licensee,providedthe Licensee s not in Default,LicenseeFeesor otherFeespaid in
respectof the time period subsequent
to the e ectivedateof termination.

~

RESTORATIONOBLIGATIONS

(a)

At the expirationor earlier terminationof this greementthe Licenseeshall, at the Licensee'ssole
cost and expense,without permitting the reg. tration of any liens againsttitle to the Lands, the
Building or any otherproperty of the Licenso removethe EntranceCable,and all other items of
the Licensee'sEquipmentexceptany part of t that by agreementbetweenthe Licenseeand the
Licensorhas beenacquiredby the Licensor, d all of the Licensee'spersonalproperty from the
Building. This obligation to remove the En ance Cable and all other items of the Licensee's
Equipment shall be subjectto any CRTC-m dated obligations upon the Licensee to provide
servicesto other TSP's. If any property that .s requiredto be removedis not so removed within
twenty (20) BusinessDays after the terminati n, the property may, at the Licensor'ssole option,
(i) be removed,or removedand storedby the icensorat the Licensee'sexpense(and the Licensee
will pay an administrationfee equalto fiftee percent(15%) of the expense),or (ii) after twenty
(20) businessdays written notice to the Lice see,becomethe property of the Licensor without
compensationto the Licensee.As of the date f suchremoval,neitherparty shall have any claim
againstthe other, exceptfor claims or obliga .ons that may have arisenor accruedprior to such
termination or arise by reason of the Licen ee's Equipmentand other equipment or property
removal, which claims or obligations shall survive such termination. The Licensee further
covenants,at its sole costand expense,to rep ir or refInish all damagecausedby the operationor
removalof the Licensee'sEquipment.If the L .censeefails to repair or refinish any such damage,
the Licensor may, in its sole discretion,rep. or refinish such damageand the Licensee shall
reimbursethe Licensorof all costsand expenes reasonablyincurred in suchrepair or refinishing
and will pay to the Licensoran administrationfee equalto fifteen percent(15%) of the cost. The
Licenseewill provide to the Licensoruponco pletionof the removalof the Licensee'sEquipment
an engineer'sreportconfirming completionof e removalin accordancewith this Agreement.

i-
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(b)

12:

If due to CRTC mandatedobligations upon e Licenseeto provide servicesto other TSPs,the
Licenseeis not required by Section 18(a) t remove the EntranceCable or other items of the
Licensee'sEquipment("ExemptedItems") th n despitethe expiration or tem1inationof the Term
of this License,all of the obligationsof the icenseeunder this Agreementwill continue in full
force and effect in respectof the Exempted tems exceptthat the obligation to pay the Licensee
Fee will be suspendedso long as the Licenseedoesnot provide Servicesor chargefees for the use
of ExemptedItems. That situationwill conti e (subjectto the sentencefollowing this one) until
the Licensee'sCRTC mandatedobligationsen and the Licenseeremovesthe ExemptedItems and
restoresdamageas provided in Section18(a .Notwithstanding the foregoing,so long as, and to
the extenta third party assumesownership,r ponsibility and control of the ExemptedItems,and
the third party is bound by a telecommuniations accessagreementwith the Licensor, or a
successorof the Licensor,the Licenseewill b exemptedfrom all of its obligations,liabilities and
responsibilitiesunderthis Agreementin resp t of the ExemptedItems including (but not limited
to) the obligationto removethe ExemptedIte s ", but suchreleaseshall only apply to the extent
that the Licensee'sobligations in respectof e ExemptedItems have beenassumedby and are
enforceableagainstsuchthird party by the Lic nsor".
LICENSOR'SALTERATIONS

Despite anythingelse in this Agreement(but subjectto Section (c», the Licensormay, at anytime if it actsin good
faith, and makescommerciallyreasonableefforts not to disrupt e Licensee'soperationsin the Building, make any
changesin, additions to or relocationsof any part of the Build g; may grant, modify or terminate easementsand
any other agreementspertaining to the use or maintenanceof I or anypart of the Building, may close all or any
part of the Building to suchextentasthe Licensorconsidersnec ssaryto preventthe accrualof any rights in themto
any persons;and the Licensor may also make changesor a itions to the pipes, ducts, utilities and any other
building services in the Building (including areasused or occ pied by the Licensee)which serve any part of the
Building. No claim for compensationshallbe madeby the Li enseeby reasonof any inconvenience,nuisanceor
discomfort arising from work done by the Licensor but the w rk will be done as expeditiouslyas is reasonably
possible.

~

NOTICES

Any demand,notice or other communicationto be made or gi en in connectionwith this Agreementshall be in
writing and shall be deemedreceivedby the recipienton the da e of delivery, provided that delivery is madebefore
5:00 p.m. on a BusinessDay, failing which receipt shall be de med to have occurredthe next following Business
Day. Until notified of a different address,as provided here. , all notices shall be addressedto the parties as
stipulatedon the InformationPage. Notices given by electronicmeanswill not be consideredto have beengiven in
writing.

~

LICENSEE'S EQUIPMENT TO REMAIN PERSO

L PROPERTY

Except as otherwiseprovided in this Agreement,the Licensee' Equipment,EntranceCable and In-Building Wire
shall remain personalproperty of the Licenseealthoughit ma be affixed or attachedto the Building, and shall,
during the Term of this Agreement, or any Renewal Term belong to and be removable by the Licensee.
Notwithstanding the foregoing, upon expiration of this Agreem nt, the ownershipof the In-Building Wire shall, if
both parties mutually agree,vest in the Licensor, in which cas the In-Building Wire shall remain in place. In all
other cases,the In-Building Wire shallbe removedby the Lice e at the Licensee'scostand expense.
1b

LICENSEONLY

This Agreementcreatesa non-exclusivelicenseonly and the Li enseeacknowledgesthat the Licenseedoes not and
shall not claim any interestor estateof any kind or extentwha oever in the Building, CommunicationsSpaces,or
Equipment Room by virtue of this Agreementor the Licensees use of the Building, CommunicationsSpacesor
EquipmentRoom. The relationshipbetweenthe Licensorand e Licenseeshall not be deemedto be a "landlordtenant" relationshipand the Licenseeshall not be entitledto avai itself of anyrights affordedto tenantsat law.

f)..

~
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~

LIMITATION
OFLIABILITY

The obligations of the Licensorunderthis Agreementshall no ongerbe binding uponthe Licensor if the Licensor
sells,assignsor otherwisetransfersits interestin the Building a owner or lessor(or upon any subsequentlicensoror
owner after the sale, assignmentor transferby suchsubsequet licensor). If there is such a sale, assignmentor
transfer,the Licensor'sobligationsshallbe binding uponthe gr tee,assigneeor othertransfereeof the interest,and
any such grantee, assigneeor transferee,by accepting such interest, shall be deemedto have assumedthose
obligations. A lease of the entire Building shall be deemed transfer within the meaning of this Section. For
greaterclarity, nothing in this Sectionreleasesthe Licensorfro any liability(ies) that may arise prior to the date of
suchsale, assignmentor transferherein.
1.4.:

SPECIFIC TERMINATION RIGHTS

In addition to the other tenninationrights provided to it in this greement,either party may elect to terminatethis
Agreementin eachof the following circumstances,subjectto g ing at leastthirty (30) days' prior written notice to
the otherparty:
(a)

where the Building has been destroyed,or
aged to suchan extent that it is not feasible to
repair it within a period of onehundredand ei hty (180)days afterthe damage;

(b)

where the DeemedArea or the Communicatio s Spacesbecomedamagedand, it is not feasibleto
restorethem within ninety (90) daysafterthe amage;

(c)

wherethe Building is expropriatedby a lawful authority;

(d)

where the Licensorwishesto redevelop,or 0 erwise alterthe Building in sucha manneras to, in
the Licensor'ssole opinion, makethe relocati n of anypart of the DeemedArea or the Licensee's
Equipmentnot feasible;

(e)

the Licenseeno longerprovidesLicensee'sSe

(t)

the Licensee is unable to secure,on tenns d conditions reasonablysatisfactory to it, all
necessaryconsents,approvals,permits and uthorizations of any federal, municipal or other
governmentalauthorityhavingjurisdiction ov the provisioningof LicenseeServicesor any other
mattersrequiredby the Licenseeto provide Li enseeServices;or

(g)

the Building is no longer a "Multi-Dwelling nit Building" as defmed by the CRTC, provided
howeverthat in sucheventthe Licensormay, t its option, electto havethis Agreementcontinue,
in which caseno Fee or RecoverableCostssha I be payableby the Licenseehereunderduring such
time that the Building is not a Multi-Dwellin Unit Building, but all other tenns and provisions
hereofshallcontinueto apply; or

(h)

~

es in the Building;

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

ESTOPPEL
CERTIFICATES

The Licenseewill provide to the Licensorfrom time to time, wit n ten (10) BusinessDays of the Licensor'swritten
requestin each case,at no cost to the Licensor,a statement ly executedby the Licenseeconfirming that this
Agreementis in good standingconfmning,the Feespayablean the Feesactuallypaid to any datespecified by the
Licensor for the statementconfmning the Commencement
Date the Term, any RenewalTerm to which it claims to
be entitled, and any other information that the Licensor re onably requestspertaining to this Agreement or
Building.
26.

LICENSOR'S AUTHORITY

I

~e Licensorrepresentsthat it has full authorityto executethis 19reement.

27.

SEVERALOBLIGATIONS-NoN-REcOURSE

~e liability of eachof the Licensor(s)wherethereare more tht one,is severaland not joint, or joint and several
and is limited to the interestof the Licensor(s)from time to time n the Building.
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28.

ENTIREAGREEMENT

~e tenDsand conditionscontainedin this Agreementsupersed
J all prior oral or written understandingsbetweenthe
parties and constitute the entire agreementbetweenthem con erning the subject matter of this Agreement. This
Agreementshall not be modified or amendedexceptin writing s gned by authorizedrepresentatives
of the parties.
12:

LICENSEE'SREPRESENTATION

The Licensee representsto the Licensor and acknowledgesth t the Licensor relies upon this representationand
would not have enteredinto this Agreementbut for that repres ntation, that, the construction,designand operation
of the network to which the Licensee'sEquipmentis or may be onnectedincludesor will include upon connection,
redundantand back-upfeaturesso that the risk of damage,ma function or disruptionof the Licensee'sEquipment
disrupting serviceto customersor other third partiesutilizing at network (exceptfor telecommunicationservices
between(i) the customersof the Licenseeor the customersof t lecommunicationserviceproviders that lease local
loops from the Licensee to serve customerswithin the Bui ding and (ii) persons communicating with those
customers)is minimized.
:19.:

FORCEMAJEURE

Without limiting or restrictingthe applicabilityof the law gove ing frustrationof contracts,in the eventeitherparty
fails to meetany of its obligationsunderthis Agreementwithin e time prescribed,and suchfailure shallbe caused,
or materially contributedto, by force majeure,suchfailure shal be deemednot to be a breachof the obligationsof
suchparty underthis Agreement,and the time for the perform ce of suchobligation shallbe extendedaccordingly
as may be appropriateunderthe circumstances.For the purposeof this Agreement,force majeureshall include, but
is not limited to: anyacts of God,war, naturalcalamities,strike, lockoutsor other labourstoppagesor disturbances,
civil commotion or disruptions,riots, epidemics,acts of gove ent or any competentauthorityhaving jurisdiction,
or any otherlegitimatecauseor eventbeyondthe reasonableco trol of suchparty, and which, by the exerciseof due
diligence,suchparty could not have prevented,but lack of fund on the part of suchparty shall not be deemedto be
a force majeure.

~

IMPLIED
WAIVERS

A waiver by the Licensor or the Licenseeof any breachof the tenus, covenantsand conditionsof this Agreement
shall not be deemedto be a waiver of the tenD,covenantor con ition or of any subsequentbreachof it or any other
tenD, covenantor condition. No tenD, covenantor condition f this Agreementis deemedto have beenwaived
unlessthe waiver is in writing and signedby the party purportin to provide suchwaiver,and then only to the extent
provided for in the written waiver.

~

SEVERABILITY

If any provision of this Agreementor anypart of a provisionis found to be illegal or unenforceablethen it will be
severedfrom the rest of this Agreementand the rest of this greementwill be enforceable,accordingly, except
where the severanceof suchprovision or part thereof shall res t in the purposeand intent of the Agreementbeing
frustrated or materially or adverselydifferent from that of th Agreementprior to such severance. In the latter
instances,either party may terminatethis Agreementuponpro. ding a minimum of thirty (30) days prior written
notice to the otherparty.
33.

GoVERNING
LAW

~

~s Agreementwill be governedby the laws of the province. which the Building is situatedand all Federallaws
applicablethereinand the partiesattornto the exclusivejurisdic .on of the courtsof suchprovince.
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IN WITNESS WHEREOF, the Licensor and the Licenseeftave executedthis Agreementin multiple original
counterpartsas of the dayand year first abovewritten.
..j
THE GRtA T-WEST LIFE ASSURANCE COMPANY

I

c' ~

Per:

--

~/J.P.

(Licensor)

-,,

Titl~:

:!
;:P

Per:

e: RA.JCA"L

t::..-t

Titl: v.P. slJST;7~,~~
I/W e haveauthorityto bind the corporation

TELU C mmunicationsCompany
Per:

(Licensee)

.'/
-,

J

N~e:
Titl~:

,-,

4-~~

-~

~

4v;Yj

~<:ev

Per:
Na~e:
Titl~:

Ia
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EXHIBITtt."
RECOVERABLE~OSTS
The RecoverableCostsarethe costsof:
(a)

architectural, mechanical and electrical CO
~

electrical

and

heating,

ventilating

and

air-con

SUlting

fees

itioning

to

design

provide

for

or

review

construction

architectural,

of

additional

main

terminal room or point of presence space (E uipment Room space), riser rooms and other areas
requiring reconstruction to accommodate the i stallation of the Licensee's Equipment;
(b)

mechanical engineering and construction to prbvide any additional cooling for anticipated loads to
accommodate the Licensee's requirements;
I

(c)

electrical engineeringand constructionto P
; Vide sufficient power distribution to support the
power loads anticipated for the Licensee's Eq ipment, including any connection to any emergency
generator power grid that may be made availa Ie using a transfer switch;

(d)

the installationof any securedentrydeviceso~ other mechanicalor electronic securitydevicesthat
maybe installedto satisfythe requirementsof~he Licensee;

(e)

construction for additional space or reCO
f

accommodate

the

Licensee

and

modifying,

en

truction

arging

or
or

enhancing

modification

of
any

existing

telecommunication

space

to

related

facilities that must be made to accommoda the requirementsof the Licensee including the
reviewing of plans, specificationsand workin drawing and the monitoring of the performanceof
work and the obtaining of professionaladvice om engineersand technicalexperts;
(f)

any other reasonablecosts of facilitating the ibitial set up of the Licensee'soperationswithin the
Building; and
I

(g)

reviewing plans, specifications and working ~wings
contemplated by Section 7(a).
I

and monitoring performance of work as

J-

