INDEMNITY AGREEMENT

TillS INDENTURE made this 1stday of January, 2000

BETWEEN:

and

TELUS SERVICES INC.
hereincalledthe "Indemnifier"
OF THE FIRSTPART

THE STANDARD LIFE ASSURANCE COMPANY
herein called the "Landlord"

OF THE SECONDPART

WHEREAS in order to induce the Landlord to enter into a licence agreement (the "Licence") dated the
1st day of January, 2000 with respect to premises located at 275 Slater St., Ottawa, Ontario between
TELUS Integrated Communications, a division of TELUS Mobility Cellular Inc. as Tenant and the
Landlord herein, as Landlord, the Indemnifier agreed with the Landlord to enter into an indemnification
agreementas hereinafter provided.
NOW WITNESSETH that in consideration of the premises and the sum of One Dollar ($1.00) and other
good and valuable consideration (the receipt whereof is hereby by the Indemnifier acknowledged), the
Indemnifier hereby makes the following indemnity and agreementswith and in favour of the Landlord:
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The Indemnifierdoesherebycovenantandagreewith the Landlord:
(a)

(b)

(c)

2.

to make the due and punctual payment of all rent, moneys and charges expressed to be
payable under the Licence during the period of the term contemplated by the Licence
and any renewals thereof;
to effect prompt and complete performance of all and singular the terms, covenants,
conditions and provisions in the Licence contained on the part of the Tenant to be kept,
observed and performed during the period of the term contemplated by the Licence and
any renewals thereof, and
to indemnify and save harmless the Landlord from any loss, costs or damages arising
out of any failure to pay the aforesaid rent, moneys and charges and/or the failure to
perform any of the terms, covenants,conditions and provisions.

This indemnity is absoluteand unconditionaland the obligation of the Covenantshall not be
released,discharged,mitigated,impairedor affectedby:
(i)

anyextensionsof time, indulgencesor modificationswhich the Landlord may extend or
make with the Tenantin respectof or the performanceof any of the obligations of the
Tenantunderanyone or moreof the provisionsof the Licence,

(ii)

any waiver by failure of the Landlordto enforceanyof the terms,covenants,conditions
andprovisionsof the Licence,

4.
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In the event of a default
require the Landlord

(i)

under the Licence

or hereunder,

the Indemnifier

waives

any right

to

to:

proceed against the Tenant or pursue any rights or remedies with respect to the

Licence,
proceed against or exhaust any security of the Tenant held by the Landlord, or
pursue any other remedy whatsoever in the Landlord's power. The Landlord shall
have the right to enforce this indemnity regardless of the acceptance of additional
security from the Tenant and regardlessof the release or discharge of the Tenant by the
Landlord or by others or by operation of any law.
5.

Without limiting the generality of the foregoing, the liability of the Indemnifier under this
indemnity shall not be deemed to have been waived, released, discharged, impaired or affected
by reason of the release or discharge of the Tenant in any receivership, bankruptcy, winding-up
or other creditors' proceeding or the rejection, disaffirmance or disclaimer of the Licence in any
proceeding, and shall continue with respect to the periods prior thereto and thereafter, for and
with respect to the term originally contemplated and expressed in the Licence. The liability of
the Indemnifier shall not be affected by any repossession of the demised premises by the
Landlord, provided, however, that the net payments received by the Landlord after deducting all
costs and expensesof repossessingand/or reletting the same, shall be credited from time to time
by the Landlord to the account of the Indemnifier, and the Indemnifier shall pay any balance
owing to the Landlord from time to time, immediately upon ascertainment and demand.

6.

No action or proceeding brought or instituted under this indemnity and no recovery in pursuance
thereof shall be a bar or defence to any further action or proceeding which may be brought under
this indemnity by reason of any further default or defaults hereunder and/or in the performance
and observanceof the terms, covenants,conditions and provisions in the Licence.

7.

No modification of this indemnity shall be effective unless the same be in writing and signed by
the Indemnifier and the Landlord.

8.

The Indemnifier shall, without limiting the generality of the foregoing, be bound by this
indemnityin the samemanneras thoughthe Indemnifierwere the Tenantnamedin the Licence.

9.

All of the teffils, agreements and conditions of this indemnity shall extend to and be binding
upon the Indemnifier, its heirs, executors, administrators, successorsand assigns, and shall enure
to the benefit of and may be enforced by the Landlord, its successorsand assigns.

1O.

This agreementshall be construedin all respectsin accordancewith the state or provincial
jurisdiction in which the leasedpremisesdescribedin the Licenceare located.
Form

IN WITNESS WHEREOF the party of the First Part has executed this Indenture.

Approved

$~e
SIGNED, SEALED AND DELIVERED
in the presenceof

TEL US SERVICES INC.
(The "Indemnifier")

Counsel

~~I'/OO

AND:

LICENCE AGREEMENT

TillS LEASE dated as of this 1stday of January, 2000.

BETWEEN:

THE STANDARD

LIFE ASSURANCE

COMPANY,

having its

principal office in Montreal, Quebec, and having

an office at 275 Slater Street,Suite 1500,
Ottawa, Outario, KIP 5H9
(the '!Licensor")

TELUS INTEGRATED COMMUNICATIONS,

a division of TEL US MOBILITY CELLULARINC. havingits
principaloffice at 12040-107Street,Edmonton,Alberta T5G 2S7
(the "Licensee")

WITNESSETH:
WHERERAS
City of Ottawa,

the Licensor

operates a building

in the Province

known

as 275 Slater

St., (hereinafter

called

the "Building")

in the

of Ontario.

NOW THEREFORE in consideration of the fees to be paid and the covenants hereinafter reserved and contained
the parties hereto agree as follows:
THE LICENSOR hereby grants to tile Licensee a non-exclusive licence (the "Licence") to operate and
maintain at its own expense,a telecommunications system located in approximately 122 square feet on
the first level of the underground parking garage of the Building (the "Premises") as crosshatched on
the attached Schedule "B", by means and in locations as may be determined in consultation with the
Landlord, the latter acting reasonably. The Premises is to be used for location of the Licensee's
telecommunication system, consisting of associatedcables, equipment and electrical power from source
to equipment (the "Equipment"), for the purpose of operating its telecommunications network and
providing telecommunications services to its customers located in the Building and for no other
purpose without the prior written consent of the Licensor, provided, however, that all such fixtures,
erections and Equipment as installed and erected by the Licensor shall subject to Section 20 not become
the property of the Licensor and the Licensee shall remove such fixtures, erections and Equipment upon
vacating the Premises and shall make good any damages occasioned to the walls, roof and/or floor of
the said Premises at its own expense.

2

TO HAVE and to hold the Licence for and during the tenD, (hereinafter called the "Term") ofTen (10)
years to be computed from the 1stday of January, 2000 and from thenceforth next ensuing and fully to
be completed and ended on the 31stday of December, 2009.

3.

THE LICENSEE covenants to pay annual Rent in the amount of$I,464.00 in advance in equal monthly
payments of $122.00 beginning from January 1, 2000 to December 31, 2004; and $1,704.00 in advance
in equal monthly payments of $142.00 from January 1, 2005 to December 30, 2009. Electricity
attributed directly to the Premises shall be payable by the Tenant.

4,

THE LICENSEE covenants and agrees with the Licensor tl1at it will not install or erect any Equipment
in or on the Building until it has first obtained the Licensor's prior written approval of all plans and
specifications which shall set out in detail the design, height, weight, and proposed location of any
Equipment or the proposed addition or alteration from time to time. It is agreed that the Licensor,
acting reasonably, shall have the complete and final right to approve or reject any such proposed
installation or erection of the Equipment or addition to or alteration of the Equipment. Without limiting
the foregoing, the Licensor may reject the proposal where in its sole opinion such installation would:
(a)
constitute a hazard to either person or property;

8.
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6.

THE LICENSEE shall not do or permit any acts of omissionswhich may not be detrimental or cause
damageto the Premisesor the Building. NotwithstandingSection4 above,the Licenseeshall promptly
execute and comply with all statutes,rules, orders, ordinancesand regulations of all governmental
authoritieshavingjurisdiction overthe Equipmentand/orthe Licensee'soperationand comply with all
relatedrequirementsof the insurancecompanywhich writes fire and extendedcoverageinsuranceand
public liability insurancefor the Building.

7.

THE LICENSEE shall permit the Licensoror its agentsto enterand view the Equipment from time to
time for the purposeof inspectingand of making repairs,alterations,addition or improvementsto the
Building, and the Licenseeshall not be entitled to compensationof any kind for any inconvenience,
nuisance,loss or discomfortoccasionedtherebyif the Licensorhasmadea diligent attemptto notify the
Licenseeof its intentionto performany work and hasmadea reasonableeffort not to interfere with the
normal operationof the Licensee'sEquipment.
THE LICENSEE covenantsand agrees that the work of erecting, installing and maintaining the
Equipmentin and uponthe Building duringthe Termof this License shall be performed by a contractor
or contractorspreviouslyapprovedin writing by the Licensor,actingreasonably.

9.

THE LICENSOR covenantsand agreeswith the Licenseethat the Licensee,its servants,agentsand
employees,shall have the right of accessto its Equipment, subjectto prior co-ordination with the
Licensor, twenty-four (24) hoursper day, seven(7) days per week, throughoutthe entire Term of this
Licence exceptingwhen the Building is inaccessibledue to acts of God, acts of the Queen's enemy,
riot, military or usurpedpower, sabotage,vandalism,wanton or negligentacts or accidentson the part
of the personsnot under,or by causesbeyondthe controlof the Licensor.

10.

THE LICENCEE covenantsand agreesthat it will pay the cost of the consumed electricity for
operatingthe Equipmentwhich shall be separatelymeteredby submetersinstalled at the Licencee's
expense.
THE LICENSOR shall not be liable nor responsiblein any way and the Licenseeherebycovenantsand
agreesto indemnifyand saveharmlessthe Licensorfrom and againstany claim, action, demand,suit or
other proceedingfor any personalinjury, including death, that may be suffered or sustainedby the
Licenseeor anyemployeeor agentof the Licenseeor any other personwho may be uponthe Premises
or in or aboutthe Building at the requestof or with the concurrenceof the Licenseeor for any loss or
damageor injury to any property belongingto or in the possessionof the Licensee or employee or
agent of the Licenseeor any other personwho may be upon the Premisesor in or in or about the
Building at the requestof or with the concurrenceof the Licenseewhile such property is on the
Premisesor in or in or aboutthe Building unless suchinjury, loss or damageshall be caused by the
negligenceof the Licensor or its employees,servantsor workmen. In addition to the foregoing, the
Licenseeherebycovenantsand agreesto indemnify and saveharmlessthe Licensor from and against
any claim, action, demand,suit or other proceedingfor any personalinjury, including death, or for any
loss or damageor injury to anyproperty arising directly or indirectly as a result of the presenceof the
Equipmenton or in the Building, unlesssuchinjury, loss or damageshall be causedby the negligence
of the Licensoror of its employees,surveyorsor workmen.
The Licenseeagreesthatthe Equipmentshallbe at the risk of the Licenseefor the Term. The Licensee
shall keep in force during the Term at its own expensewithout limitation comprehensivegeneral
liability insurance, including contractual liability, non-owned automobile liability, contingent
employersliability, owner's andcontractorsprotectiveinsurancecoverageand Licensee's legal liability
insurance,with respectto the Premisesand the Licensee'suse of the Building, on an occurrencebasis,
with coverage including the activities and operationsconducted by Licensee and any other person
performing work on behalf of the Licenseeand those for whom the Licenseeis in law responsible,in
any otherpart of the Building.
This policy will be written on a comprehensive basis with inclusive limits of at FIVE MILLION
DOLLARS ($5,000,000.00), or such greater amount as may be stipulated by the Licensor from time to
time, in respect of injury or death of one or more than one person, and for damage to property,
regardless of the number of claims arising as a result of anyone occurrence. The Licensee agrees that
the Licensor and, upon request, any mortgagee of the Licensor shall be named on the policy as insured
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12.

IF THE LICENSEE shall continue to occupy the Premises after the expiration of the Term with or
without the consent of the Licensor, and without the consent of the Licensor, and without the execution
and delivery of a new License, there shall be no implied renewal, and the Licensee shall be deemed to
be occupying the Premises as a Licensee from month to month upon the terms and conditions herein
set out except as to length of occupancy.
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IF AND WHENEVER: (i) the Licensee fails to pay Rent after it is due and after 5 days' notice from the
Licensor, or (ii) the Licensee defaults in observing or perfonning any of its obligations and fails to cure
that default within 30 days after the Licensor gives the Licensee notice specifying the nature of the
default, or (iii) this Licence is terminated under any provision hereof, or (iv) the Licensor has become
entitled to terminate this Licence, then, in allY such case, the Licensor thereafter may enter into the
Premises or any part thereof in the name of the whole to repossessthe Premises and enjoy as of its
former estate, despite anything in this Licence to the contrary.
Notwithstanding the above the Licensee should be given an opportunity to remedy any non-monetary
defaults and provided that the Licensee is diligently pursuing a remedy of a non-monetary default that it
should not be considered a default which would allow the Licensor to terminate the Licence.

14.

IN ADDITION to the rights of the Licensor under the above paragraph, if the Licensee shall be in
default in the performance of any covenant on its part herein contained, except a covenant to pay
money, the Licensor may (but shall not be obliged to) perform such covenant or part thereof for the
account of the Licensee and shall not be liable for any loss or dan1ageto the Licensee's Equipment or
business caused by acts of the Licensor in so remedying the default of the Licensee, unless caused by
the negligence of the Licensor, its employees, agents or contractors or those for whom it is in law
responsible. If the Licensor at any time is compelled or elects to pay any sum of money, by reason of
the failure of the Licensee to comply with any provisions of this Licence, or if the Licensor is
compelled or elects to incur any expense, including legal fees, any sum (or sums) so paid by the
Licensor, to the extent that it shall be reasonable, shall be paid by the Licensee to the Licensor upon
demand.
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IF:

(i)

The Licenseeshallbe adjudicateda bankrupt,or adjudgedto be insolvent, or

(ii)

a receiveror trusteeof the Licensee'spropertyand affairs shallbe appointed,or

(iii)

the Licensee shall make an assignmentfor the benefit of creditors or shall file a petition in
bankruptcyor insolvencyor for the appointmentor a receiver,or

(iv)

any execution or attachmentshall be issued againstthe Licensee or any of the Licensee's
property underwhich any personotherthanthe Licensee'srights underthis Licence, and such
executionor attachmentshall not be set aside,vacated,dischargedor bonded within fifteen
days after it issues.

This Licencemay, at the option of the Licensor,be cancelled,whetherthe Term has commencedor any
moneyshave beenprepaid or not, by delivering to the Licenseenotice to that effect, and upon such
deliverythis Licence shallcease,but without prejudiceto any rights of the Licensor which had accrued
before suchcancellation.

16.

SUBJECT TO article 8 of Schedule "A" this Licence and the rights of the Licensee hereunder shall not
be assigned or sublet in any way without the prior written consent of the Licensor, which may be
unreasonably withheld.

7.

TillS LICENCE is subjectand subordinateto all mortgagesor deedsof trust which may now or at any
time hereafteraffectthe Licence in whole or in part or the Licensor's interestin the Building in whole
or in part, and whether any such mortgagesor deeds of trust shall affect only the Licence or the
Licensor's interest in the Building or shall be blanket mortgagesor deeds of trust affecting other
premises
as well, and the Licenseeshall at anytime uponnotice form the Licensor becomea Licensee
-
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18.

THE LICENSOR will not be responsiblefor providing any device or control to regulate the normal
temperaturewithin the Premises.Shouldthe Licenseewish to install anytemperaturecontrol device or
equipment,he maydo so at his own expense,subjectto Sections4 and 8 of this Agreement.

19.

THE LICENSOR shall not be liable and the Licenseeshall indemnify and saveharmlessthe Licensor
againstany claim, action, demand,suit or other proceedingfor any injury, loss or damageto any such
personor property causedby or attributableto smoke,steam,water, rain, snow or fumes which may
leak, issueor flow into the Premisesfrom anypart of the Building or from the water, sprinkler, smoke,
steamor drainagepipes, heatingapparatusor plumbingworks of the Building or from any other place
or quarteror causedby or attributableto wiring or of the air conditioning equipmentor causedby or
attributableto anythingdone by or omitted by any otherLicenseeor by any other personunless such
injury, loss or damageshallbe causedby the negligenceof the Licensor or of its employees,servantsor
workmen.

20.

FORTHWITH UPON the terminationof this Licence, whetherat the expiration of the Term or earlier
pursuantto the provisionsof this Licence,the Licenseeshall immediatelyremove all of its Equipment
and shallmakegood anydamageoccasionedto the walls, roof and/orfloor of the Premisesor any other
part of the building arising from the removalat its own expense;provided that if the Equipmentis not
removed within ten (10) days after the end of the Term or the date of such earlier termination, the
Equipmentshall be deemedto be the property of the Licensorand may be disposedof as the Licensor
may deemappropriatein its sole discretion;provided that the Licenseeshall be responsiblefor all the
Licensor's costsof removingthe Equipment,repairingdamage,if any, causedby removaland disposal
thereof.

21

ANY NOTICE requiredto be givento the Licensorunderthe termsof this Licence shall be sufficiently
given if deliveredto the Licensoror if mailed by prepaidregisteredmail, addressedto:
Standard Life Assurance Company
275 SlaterSt. , Suite 1500
Ottawa,Ontario
KIP 5H9
Attention: AssetManager
or at such other address as the Licensor shall in writing designate. Any notice required to be given to
the Licensee under the terms of this Licence shall be sufficiently given if delivered to the Licensee or if
mailed by prepaid registered mail, addressedto:
TELUS INTEGRATED COMMUNICATIONS,

a division of TEL US MOBILITY CELLULARINC.
12040-107Street
Edmonton,Alberta,T5G 2S7
Attention: RealEstateSpecialist
or at suchotheraddressastile Licenseeshall in writing designate.In eithercase,any such notice shall
be deemedto have beenreceivedonthe dateof its delivery or on the secondbusinessday following the
date when it is in handedto the PostOffice.

22.

Those provisions set out in Schedule "A" attached hereto will form part of this license.

TillS LICENCE and everything herein contained shall extend to and bind and may be taken advantage of by
the respective heirs, executors, administrators, successorsand assigns, as the case may be, of each and every
one of the Parties hereto. Where there is more than one Licensee or there is a female party or corporation, the
provision hereof shall be read with all grammatical changes thereby rendered necessary and all covenants shall
be deemed joint and several. The term "person" when used herein shall include, wherever the context permits,
a firm or corporation.

Per:
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IN

WITNESS

WHEREOF

the

Parties

hereto

have

executed

this

Licence,

as of

the

day

and

year

first

above

written.

THE STANDARD LIFE ASSURANCECOMPANY
(the "Licensor")
)
)
)
)
)
)

Pier~ G: Hurteau
RegionalAssetManager

)
)
)
)

Form

Approved
TELUS INTEGRATEDCOMMUNICATIONS,
a division of TELUS MOBILITY CELLULARINC.
(the "Licensee")
)

.~~~~~~.Counsel

$~I/'/

Witness

)
)

Authorized Signatory

)

l/We have the authority to bind the Corporation.

Witness

2.
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SCHEDULE "A"

ADDITIONAL PROVISIONS

1.

FIXTURING PERIOD
The Licensee shall have occupancyof the Premisesfor the purpose of the completion of Licensee's Work,
the installation of telephoneand communicationsystems,telecommunicationand computer equipment, and
furniture upon unconditional acceptanceof the Offer until the CommencementDate ("Fixturing Period").
During the Fixturing Period, the Licensee shall have accessto the Building, the Premises, the Building's
freight elevators and loading docks twenty-four (24) hours a day, seven (7) days a week subject to the
Licensor's reasonablerules and regulations. All terms ana conditions of the License shall apply to the
Fixturing Period, exceptthat no Rent shall be payable. In the event the Licensee completes the Licensee's
Work prior to the expiry of the Fixturing Period,the Licensee shall be entitled to operate its business in the
Premisesprior to the CommencementDate.

LICENSEE'S WORK
The Licenseeshall, during the Fixturing Period, the Ternl of the License and any renewals thereof, have the
right to decorate, improve and renovatethe interior of the Premisesand to make all other alterations and
improvements(in addition to the Licensor's Work, if any, as herein provided) which it deemsnecessaryand
required to carry on its businessand in order to make the same suitable for its use, at its cost, including
without limitation, installation or alteration of any required heating, ventilation and air conditioning systems
(in addition to the existing systems), installation or alteration of any required plumbing and electrical
systemsand fixtures, installation or alteration of interior walls, doors and frames and installation of all floor
and wall coverings and the reinforcement of the slab if required, (the "Licensee's Work") provided,
however, all such work shall be perfornled in accordance with the provisions of the License and good
construction practices by competent contractors and in compliance with all relevant and applicable
municipal and provincial laws, by-laws, and regulations. The Licensee shall have the right to relocate
building systems pipes within the Premises (as the case may be) as required for the installation of
Licensee's Work and Facilities, acting reasonably. The Licensee shall be responsible, at its cost, for
obtaining all municipal and other pernlits required for the Licensee's Work and that relate to the Licensee's
occupancyof the Premises. The Licensee shall obtain the Licensor's approval of all contractors perfornling
work on the base building systemsand life safety systemsprior to commencing such work. The Licensee,
within ten (10) banking days after receipt of written notice from the Licensor of the filing of any
construction lien againstthe Building by reasonof or arising out of any labour or material furnished to the
Licensee or to anyone claiming through the Licensee, shall causethe same to be discharged by bonding,
deposit, payment into court, payment, court order or otherwise. The Licensee shall defend all suits to
enforce such liens, orders, at the Licensee'ssole expense. Any renovations or alterations set out in this
paragraphor otherwise shall be subjectto the Licensee obtaining the Licensor's approval of the Licensee's
plans and specifications as more particularly set out in the License. All work shall be done by the Licensee
in accordance with the approved plans and specification and any variances from those plans and
specifications shall require the prior approval of the Licensor. Where the Licensor's approval is required,
such approval shall be within five (5) days of receipt of plans and specifications. The Licensor shall have
the right to inspectthe Premisesduring the constructionof any renovations or alterations.
The Licensee shall have the right to install its fixtures, furnishings and equipment necessary for its
operations and shall have the right to remove same at the end of the Term of the License or any renewals
thereof, provided that any damageto the Premisescaused by such removal is immediately repaired by the
Licensee.

3.

ACCESSTO AND USE OF CONDUITS AND RISERS
The Licensee shall be entitled to accessto and use of existing risers, conduits, telephone rooms, electrical
room and equipment rooms (the "Pathways") located in the Building for the Term and any renewals or
extensionsthereof for the purposeof installing, operating, maintaining and repairing any and all equipment,
transmission lines, cables, fibres, wires, telephone and telecommunications lines as may be necessaryto
gain accessfrom any part of the Premises:

5.
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The Licensee shall be entitled to install, at the Licensee'ssole cost, new conduits in locations acceptableto
the Licensor, acting reasonably,for the purpose of gaining accessfrom the Premisesto those locations set
out in items (a), (b) and (c) above. The Licensee shall requestthe prior approval of the Licensor to any
proposed use of the Pathways, such consent not to be unreasonablywithheld, and the Licensee shall be
responsible for all costs (including the costs or repairing any damageto the Building) of such installation,
operation, maintenance and repair. The Licensor shall respond to the Licensee's requests to install new
conduits or to use the Pathways within five (5) businessdays of the Licensee making such a request to the
Licensor. The Licensor shall not chargethe Licensee any fee, rent or other charge for accessto and use of
Pathways or any new conduits installed by the Licensee.

4.

TELECOMMUNICATIONS AND ELECTRICAL EASEMENT/ACCESSTO THE BUILDING
The Licensor shall grant to the Licensee at no additional cost such easementsand rights of way in, through,
over and under that part of the Lands on which the Building are located, as the Licensee may require, in
locations to be agreed upon by the Licensor and the Licensee, both acting reasonably(the "Easements"), for
the purpose of carrying, laying, constructing,maintaining, using, digging, putting down, taking up, relaying,
connecting, disconnecting, repairing, replacing, removing, inspecting and operating conduits, transmission
lines, power lines, cables,fibers, and wires, including, without limitation, telephone and telecommunication
lines or anyone or more of them, together with all other telecommunication and electrical facilities
(collectively the "Facilities") for the purpose of gaining accessfrom the property line of the Lands to the
Building.
The Licensor shall grant to the Licenseeuse of such existing risers and conduits for the Facilities as may be
agreedto by the Licensor and Licensee, both acting reasonably. Access to and use of the existing risers and
conduits shall be subjectto the Licensor's approval of the Licensee'splans and specifications in respect of
required capacity prior to the commencementof the Licensee's design and installation. Such approval not
be unreasonablywithheld or delayed.
The Licensee shall be responsible for all costsassociatedwith construction or installation and maintenance
of the Facilities. The Licensee shall be responsiblefor repairing any damageto the Building caused by such
construction and installation. The Licensee shall be entitled to register notice of the Easementsin the Land
Registry Office. All costs of registration, including survey drawing costs and registration costs, shall be
borne by the Licensee.

GENERATOR
Subjectto a load test to determinethe Licensor's emergencygenerator(the "Generator") space capacity (at
the Licensor's expense),and subject to the "Licensee" providing written confirmation, prior to December
31, 2000, of its intent to connect to the Generator to the "Licensor", the Licensee (at the cost of the
Licensee) shall have the right to utilize a portion of the unused capacity of the Licensor's Generator located
at the Building, subject to the terms and conditions herein for such use. Provided the Licensee is not in
default, the Licensee will not be charged any Rent, Basic Rent or Additional Rent during the Term or any
extensionsor renewals thereof for the Generator,but will be responsible for its connection costs.
The Licensee's connection of its Equipmentlocated in the Premisesto the Generatorwill be permitted upon
the Licensor's verification and testing (at the Licensor's expense)of the existing load under full emergency
power requirements. The Licensee will pay a one time lump sum of Forty Thousand Dollars ($40,000.00)
plus G.S.T. for said connection. Paymentwill be made upon completion of the Licensee's work and within
thirty (30) days of being invoiced by the Licensor.
The connection of the Licensee's Equipment will be subjectto the Licensor's approval, acting reasonably.
At the end of the Term, if the Licensor expresslyrequires the Licensee to disconnect its Equipment and its
ancillary systems, it will do so and restorethe Building to its original condition, failing which the Licensor
may do so and the Licensee will pay the Licensor'sreasonableremoval and restorationcharge.
In respectof the Licensor's permissionto the Licensee for connection of the Licensee's Equipment to the
existing Generatorservingthe Building the Licenseeacknowledgesand agreesas follows:

(a)

notwithstanding the payment by the Licensee of any contribution towards the capital costs of the
Generator, the Generator remains the exclusive property of, and under the exclusive control of, the
Licensor, with no right, title, interest or benefit in the Generator being created in favour of the Licensee

7.
9.
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(c)

6.

the Licensor makes no covenant, representationor warranty, express or implied, with respect to the
condition, quality, capacity, suitability or fitness for purpose of the Generator, and it is understood that
the Licensor will not be liable for any bodily injury or deathof, or loss or damage (including any indirect
or consequential damage) to any property belonging to, the Licensee or its employees, invitees, or
licensees or any other person in or about the Building or Premises, including without limiting the
generality of the foregoing: (i) any loss, liability, injury or damagecaused by the failure of the Generator
to provide emergencypower to the Licensee's Equipment, (ii) any loss, liability, injury or damage caused
by or arising from an act or omission (including theft, malfeasance, or negligence) of any person the
Licensor has employed or contracted with to perform maintenance,repair, servicing, security, or other
work in respect of the Generator, (iii) any loss, liability, injury or damage, however caused, to money,
securities, negotiable instruments, papers, software systems or other valuables of the Licensee or its
employees,invitees, or licensees,or (iv) any loss liability or damagecaused by or arising from the failure
to properly service, maintain or repair the Generator,and the Licensee, on its own behalf and on behalf of
its employees, invitees, or licensees expresslywaives and releasesthe Licensor from any and all such
loss, liability, injury or damage.

SECURITY
The Licensee, at its sole cost, shall be entitled to install a security system restricting accessto the Premises.
The Licensor agreesthat, other than in casesof emergency, it shall not enter the Premises without being
accompanied by an representativeof the Licensee. Security systems installed on emergency exits shall be
connectedto the basebuilding fire alarm systemsas required by code.

ENVIRONMENTAL WARRANTY
The Licensor representsand warrants,to the best of his knowledge and belief, that the real property and the
Building comply in all material respects with all applicable federal, provincial, or local environmental,
health and safety statutesand regulations, and that neither the real property nor the Building are subject to
any judicial or administrative proceedings alleging the violation of any federal, provincial or local
environmental or health and safety statutesor regulation. The Licensor has no knowledge of the existence,
or the reLicense into the environment, of any hazardousor toxic waste or substanceand no Licensee, to the
best of the Licensor's knowledge and belief, generates,transports,treats or disposes of hazardous waste or
any Canadian federal, provincial, or local equivalent. The Licensor is not aware of the existence of any
hazardouswaste or substancein or on the ground of the real property and is not aware of the existence of
any PCB's, urea formaldehyde, or asbestosin the Building. If asbestosis located in the Premises the
Licensor shall be responsiblefor all costs of removal of suchasbestos.

8.

ASSIGNMENT/SUBLET
The Licensee shall not assignthis License or sublet or part with possessionof all or part of the Premises or
mortgage or encumberthe License without the prior written consent of the Licensor, which consent shall
not be unreasonablyor arbitrarily withheld or delayed; provided however, the Licensee shall be entitled to
assignor sublet all or part of the Premisesto an affiliate of the Licensee upon written notice to the Licensor.
For purposesof this License the term "affiliate" shall have the same meaningas is given to such term in the
Ontario BusinessCorporations Act as of the date of this License.

YEAR 2000COMPLIANCE
The Licensor representsthat it is using all reasonableefforts to secure warrants and covenants that all
building systems, including without limitation, elevators, life safety, heating, ventilation and air
conditioning, security (including controlled accessto portions of the Building, and the Premises) access,
parking, lighting, telephoneand telecommunicationsand power supply (the "Building Systems") either are
now, or shall be by October 31, 1999, or such later date as the Licensor and Licensee may agree upon, year
2000 compliant. In this Agreement,the phrase"year 2000 compliant", in relation to any devise or system,
or any interconnected combination of devises or systems,means that the devise or system or combination
thereof will continue to operate properly regardlessof the progressionof datestoward and beyond the year
2000 and to at leastthe end of the Term and during all subsequentperiods under rights of renewal, and, if
relevant to its operation, that the devise or systemor combination thereof will correctly treat the year 2000
as a leap year.
The Licensor further represents,warrants and covenants that it has conducted an audit of the Build

