INTERIM

POINT OF PRESENCE LICENSE

THIS License effective as of the 1st day of April 2002.

BETWEEN:
OMERSREALTY MANAGEMENT CORPORATION
(hereinafter collectively called the "Licensor")
-and -

TELUS CommunicationsInc.
(hereinaftercalledthe "Licensee")
IN CONSillERATION OF the covenants, tenns, conditions and agreements
contained herein the Licensorand Licenseecovenantand agreeasfollows:

ARTICLE 1
DEFINITIONS

1.01 ill thisLicense:
"Article". "Section". "Schedule" or "Paragraph"means and refers to the specified article.
section,scheduleor paragraph.as the casemay be, of this License.
"Building" means the office building situated on the Lands, known municipally as 11
King Street West. Toronto, Ontario, being the building in which the Licensed Area is

located.
"Business Taxes" means all taxes, rates, duties, levies, assessmentsand license fees that
are levied, rated, chargedor assessedwith respectto any and everybusinesscarried on by
the Licenseein the LicensedArea, or in exercisingthe rights granted Wlder Section4.01.
"CommencementDate" meansApril 1st,2002.
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"Common Infrastructure" meanstelecommunicationwiring, or cables that are installed in
a Building for use by more than one Carrier.
"Customers"meanstenantsor other occupantsoccupyingpremises in the Building.
"Equipment" meansthe POP Equipment and all cable, conduit, wires, fasteners,fixtures,
and accoutrementsinstalled or to be installed by the Licensee.
"Fee" meansthe annual fee payable by the Licenseeto the Licensor as provided in Article3.

"G.S.T ." meansthe Goods and ServicesTax as levied and assessedunder lawful authority
by the Federal Governmentof Canada.
"HUB Facility" means a facility intended to provide Telecommunication from POP
Equipment in two or more locations to a Trunk Line and from a Trunk Line to POP
Equipment in two or more locations.
"Lands" meansthose landsowned by the Licensoras describedin Schedule"A".
"License" meansthis licenseand all instrumentssupplementalhereto or in amendmentor
confirmation hereof.
"Master License" meansa TelecommunicationsMaster License Agreementto be entered
into betweenOxford Properties Group Inc. or OPGI ManagementLimited Partnershipas
Licensor and the Licensee as Licensee, based upon the Licensor's standard form, as
amended,restated,or revised from time to time.
"Licensed Area" meansthat portion of the Building, the location, djrnensions and/or area
of which are as shown on Schedule"B".
"POP Equipment" means the equipment, cables, apparatus, fixtures and ancillary
attachmentssituated in the POP Room for the Telecommunication of Signals ftom the
sourcesin a single building to a HUB Facility or Tnmk Line and from a HUB Facility or
Trunk Line to those sources. The POP Equipment shall remain the property of the
Licenseefrom and after installation of same in the Building.
"Pop Room" means the part of the Licensed Area designatedas the "POP Room" and
outlined on Schedule"B".
"Realty Taxes" meansall real propertytaxes or charges(including local improvementand
commercial concentrationtaxes) from time to time imposed in respectof all or anypart of
the Building or the Licensed Area by a taxing authority, and any other amount that may
be imposed instead of or in addition to them, whether againstthe Licensor, the Licensee,
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and whether or not similar, in existence at the CommencementDate or within the
contemplationof the parties.
"Signals" means signs, signals, writing, images, sounds or intelligence of any nature
including, without limitation, telephone,audio and television.
"Telecommunication" meansany transmission, emission or reception of Signals by wire,
visual, fibre optic or other system,excluding (except in the case of emergency,and then
only with prior consultation with the Licensor and on an interim, temporary basis until
such emergencyno longer exists)microwave and radio.
"Term" meansthe period ofume commencing on April I, 2002 and ending on the earlier
of: (a) December 31, 2003, and (b) the date when a Master License applies to the
Building.
"Trunk Line" meansthe wires and cablesof whateverkind including, without limitation,
fibre optic cables.
"Uses" means the use of the Licensed Area and other parts of the Building for the
purposespermitted pursuantto Article 4.

ARTICLE 2
GRANT OF LICENSE
2.01

License and Term
The Licensor herebylicensesto the Licenseethe LicensedArea for the Tenn.
Master License Agreement
The Licensor and the Licenseewill negotiate in good faith to complete a Master License
based on the standard Master TelecommunicationsLicense Agreement form of Oxford
Properties Group Inc.. to enable the Master License to apply to the Building so that it
supercedesthis License for the Term except that any amounts provided for under this
License that remain unpaid at the time that the Master License becomesapplicable to the
Building will continue to be payable.
ARTICLE 3
LICENSE FEE
Fees
A.
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The Licensee shall pay to the Licensor a one time administration fee of fifteen
hundred dollars ($1,500.00) (plus GST). to be paid in advance on the
CommencementDate.
3

B.

The Licenseeshall pay to the Licensorthe following annual BasicFee:
(i)

for the period April I, 2002 to December 31, 2003 the sum of
$6,000.00 per annum.

The annual Basic Fee will be payable in advanceat the start of each year beginning with
Aprill, 2002. The annualBasic Fee is payablewithout deduction or set-off.
The annual Basic Fee allows for one entranceduct connecting to the POP Room. Should
additional or alternative entranceducts (pathways)be made available they will be subject
to an additional annual fee of Three Thousand Dollars ($3,000.00). The Licensor
reservesthe right to assessan additional fee for use of the vertical riser pathways within
the Building. The fee will be representativeof costs that the Licensor incurs to provide
and managea common distribution system.
ARTICLE 4
USE OF LICENSED AREA

4.01

The Licensor grants pennission to the Licensee and the Licensee shall have, during the
Term and any renewal thereof, a right in the nature of a non-exclusive license, as
approvedin advanceby the Licensoras required in this License and subject as hereinafter
provided:

(a)

to install and maintain POP Equipment in the POP Room (and to have exclusive
useof the POP Room);

(b)

to cause to be made at its own expense all improvements, within the Licensed
Area (and no other areas)reasonablyrequired for the use of the Equipment for
Telecommunication servicesto Customersand such improvements may include,
but shall not be limited to:

(c)
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(i)

heating, air conditioning, walls, ventilation and electrical wiring in
conduits and lines for Telecommunicationin conduit; and

(ii)

laying down and constructing conduits for wires and cables of all kinds
including, without limitation, fibre optic cablesprovided that the Licensee
completesthis work in such a manner so as not to cause a nuisance or a
disturbance to other occupants of the Building, and the Licensee shall
complete this work in a manner approved by the Licensor to minimize
damageto the Licensor's property.

subjectto the Licensor's securityprocedures,to have accessto the Licensed Area,
24 hours a day 7 days a week and such other rights as are necessary for the
installation, operation and maintenanceof Equipment over those portions of the
Building which are from time to time designated by the Licensor as being
4
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available for common accessand egress for occupants of the Building such as
driveways, walkways, hallways and exits and entrances. Access keys and
combinations shall be provided by the Licensor to the Licensee at the Licen~ee's
expenseif and when the sameare necessary;and the Licenseeshall return them to
the Licensor at the end of the Tenn or anyrenewal thereof;
(d)

to use the Licensed Area and the Equipment only for the purpose of
Telecommunicationof Signalsto Customers;and

(e)

to protect againstdamagethe Equipmentand other improvementspennitted under
this Section4.01 in such manneras the Licensor may reasonablyrequire;

all at the sole cost and expenseof the Licensee; but not to install or operate any personal
communication system (including without limitation, a public cordless telephone
network).
The location and installation of Equipment and other improvements shall be subject to
such conditions and covenants as the Licensor requires as outlined in Article 5. The
Licensor, shall have the right at any time during the Term or any renewal thereof to
require the Licensee to relocate its Equipment and other improvements to another
location within the Building, and at the Licensee'sexpense;and such new location shall
then be the Licensed Area. In event of such a request,the Licensor agreesto provide the
Licenseewith no less than 120 days' written notice.
The Licensee acknowledgesthat this Licensee Agreement does not grant the Licensee
exclusive right to offer Telecommunicationsin the Building.
4.02

Licensor's Alteration
Notwithstanding anything contained in this License, the Licensor shall have the right at
any time to make any changesin, additions to or relocations of any part of the Building
and to grant, modify or tenninate easementsand any other agreementspertaining to the
use and maintenanceof all or any part of Building or Lands and to close all or anypart of
the Lands or Building to such extent as the Licensor considers reasonab1ynecessaryto
prevent accrue of any rights therein to any persons at any time during the Tenn and to
make changesor additions to the pipes, conduits, utilities and any other building services
in the Building (including the Licensed Area) which serve any part of the Bui1dingand it
is expresslyunderstood that in so doing, the Licensor shall have the right to enter upon
the Licensed Area. The Licensor shall not be 1iable for any damage caused to the
Licensee's property, except if due to the gross negligence or willful acts of the Licensor
or those for whom the Licensor is in law responsible. No claim for compensationshall be
made by the Licensee by reason of any inconvenience,nuisance or discomfort arising
from the work done by the Licensor pursuantto the provisions herein, such work to be
done as expeditiously as is reasonablypossible.
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Restoration
At the end of the Term, or in the event of an early termination the Licenseewill promptly
and to the extent requestedby the Licensor restore the Building to its condition prior to
the installation of the Equipment and other improvements made under Section4.01 and
will remove the Equipment (including, without limitation, conduits, wires and cables
installed by the Licensee)from the Building within thirty (30) days.

INSTALLATIONS,

ARTICLE 5
REPAIRS AND MAINTENANCE

Approval of Installation
Prior to the commencementof the installation or constructjon of the POP Equipment on.
at. or in the Bujlding. the Licenseeshall first obtain the written approval of the Ljcensor
of the plans. specifications. working drawings. blueprints. schedules and similar
renderings for the construction and installation of the Equipment at, or in the Building
and the interconnection of the Equipment with the electrical. structural, communication
and mechanicalsystemsof the Building (the "Plans") as provided herein.
Review of Plans
Upon the execution of this License and from time to time, the Licensee shall submit the
P]ansto the Licensor for its approval. The Licensor's review of the Plans will be within a
reasonableperiod after receipt of samefrom the Licensee. The Plans shall show, in detail
satisfactory to the Licensor, the design, colour, construction and installation of the
Equipment in the Building and the interconnectionof the equipment with the electrical,
structural, communication and mechanical systems of the Building. The Licensor shall
have the absolute discretion to require changesand revisions in and to the Plans and the
Licensee shall (even if Licenseeis to incur additional costs to comply with the Licensor's
requirements) promptly and with the due diligence give effect to any such changes or
revisions. The Licensee shall be responsible and shall reimburse the Licensor for all
reasonablecosts associatedwith or arising from review of the Plans as provided herein.

Constructionand Installation
When the Licensor has given its written approval of the Plans, the Licensee shall, at its
sole risk, cost and expense commence and diligently proceed with and complete the
installation, construction and interconnectionof the Equipment in strict accordancewith
the Plans as approved, and to the satisfactionof the Licensor and including all work or
construction which is necessary for the proper installation, construction and
interconnection of the Equipment for the use expressed herein. All construction
alteration, maintenance,repair, replacement,installation and removal of the Equipment
shall be carried out in a good workmanlike manner, shall comply with all applicable laws,
regulations, by-laws, orders, rules and ordinances of any competent authority, shall be
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subject to supervision by the Licensor and shall be perfornIed only by persons approved
or designatedby the Licensor. The Licensee shall, at the request and direction of the
Licensor, restorethe Building to its fonner condition if any such work or constructionhas
not beenapprovedby the Licensoras required by Section5.02 herein.

Repairsand Maintenance
The Licensee covenantsand agreesthat it shall, at its own expense.keep the Licensed
Area and the Equipment in a safe and properly mmntained condition and should the
Licenseefail to do so. the Licensor may effect such repairsprovided it gives the Licensee
ten (10) days written notice of its intention to do so. In order to preserveor protect life or
property or other emergencysituations,the Licensor may immediately repair the Licensed
Area and the Equipment. All costsand expensesincurred by the Licensor for suchrepairs
shall be for the account of the Licenseeand shall be payable by the Licensee thirty (30)
days from receiptof an invoice for the samefrom the Licensor.
No Interference with the Licensor and Building Tenants
The Licensee, its employees, agents, invitees and contractors shall co-ordinate all
construction, installation, maintenance, alteration replacement or removal of the
Equipment (the "Work") at, on or near the Building with the similar activities of the
Licensor or others, as may be necessaryand as directed by the Licensor. All Work shall
be performed in a manner that it shall not interfere or conflict with any activity of the
Licensor or of any tenant or other licenseeof the Building. The Licensee,its employees,
agents,invitees and contractorsshall not endangerany other work or facility at or nearthe
Building or forming part of the Building by altering, cutting, digging or otherwise. The
cost of repairing or replacing any altered or endangeredwork or facility caused by the
Licensee,its employees,agents,invitees and contractorsshall be borne by the Licensee.

5.06 Liens
The Licensee shall promptly pay all chargesincurred by or on behalf of the Licensee for
any work. materials or services furnished or supplied to the Licensee. its agents,
employees and contractors in respect of the Work or the purchase, installation,
construction, repair, maintenance,operation, interconnection, alteration. replacementand
removal of the Equipment or the Building as the case may be. If any lien is filed or
registered againstthe Lands or the Building or any part thereof as a result of any work
done or materials furnished or supplied for the account of the Licensee, its employees.
agents and contractorswhether used or specifically prepared in view of being used in
respectof the Building or anypart thereof or otherwise.the Licenseeshall promptly cause
any suchlien to be dischargedforthwith or commencelegal proceedingsto have the said
lien vacated or canceledand. if the Licenseefails to do so, then, in addition to any other
right or remedy the Licensor may have. the licensor may. but shall not be obligated to
dischargethe lien and shall then chargethe Licenseewith the cost of dischargingthe lien
plus administration fee equal to fifteen percent (15%) of the cost of discharging the lien
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provided that the licensor first gives the Licensee ten (10) days written notice of its
intention to dischargethe lien.
Damage to Site and Building
The Licenseeshall, at its sole cost and expense,have all damagehowsoever causedto the
Building by the Equipment or the Work repaired forthwith.

ARTICLE 6
LICENSEE'S COVENANTS
The Licensee covenantsand agreeswith the Licensor that throughout the Tenn and any
renewalsthereof:
(a)

Fee
The Licenseewill pay the Fee.

(b)

Taxes
The Licensee will pay Realty Taxes, Business Taxes and 0.8. T. and any taxes
imposed upon the Licensor by reasonof the Licensee'suse of the Licensed Area or
the exerciseof its rights hereunder. The Licenseeacknow1edgesthat as of January
1, 1998 BusinessTaxes (which are presentlypaid by the Licensee directly to the
taxing authority) may be included as part of Realty Taxes, and the Licensor shall
have the right to allocate a portion of such Realty Tax bill to the Licenseebased
on the then cun-ent established principles of assessmentused by the relevant
authorities, all as determinedby the Licensor, acting reasonably.

(c)

Construction
All construction and maintenance of Equipment will be carried out by the
Licensee at its own expenseand upon tennination of this License the Licensee
shall be entitled to and shall remove sameat its own expense.

(d)

Electricity
The Licensee shall be responsible for the payment of its own electrical
consumptionbased on the Licensee'sconnectedload as reasonablyestimated by
the Licensor and in this connectionthe Licensee shall install a meter or meters at
its own expenseto record its power consumption, when requestedthe Licensor to
do so if the Licensor, acting reasonably,determines that the Licensee'selectrical
consumptionis sufficient to warrantthe installation of such meter or meters.

8
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Insurance
The Licensee shall maintain in force, at its expense, during the tenn of this
Agreement, a policy of Commercial General Liability Insurance issued by an
insurer acceptable to the Licensor insuring the Licensee and, as additional
insureds,the Licensor, the legal ownersof the Buildings, any property manageror
any lender that holds security on the Building that the Licensor may reasonably
designateby written notice, only in respect of mattersrelated to the operations of
the Licensee in the Building, with a combined single limit of Ten Million Dollars
($10,000,000.00)for injury or death or property damageincluding damageto the
Building and any property of Licensor in the Building, the legal owners of the
Building, or injury or death of Licensor's or legal owners' employees, or any
injury or loss suffered by any of the customers of the Licensee and their
employeesin the Building. The Licensee'sliability insurancewill contain owners'
and contractors' protective coverage, contingent employer's liability insurance, a
cross liability and severability of interests clause, will be written an occurrence
basis,and will provide protection againsteconomic and consequentialloss.
The Licensee will also maintain an automobile liability insurance policy. The
Licenseeshall maintain all risk property insuranceon the Licensee's Equipment in
sufficient amounts to cover any loss thereof, with waiver of subrogation against
the Licensor.
The Licensee's insurance shall contain provisions providing that such insurance
shall be primary insurance insofar as the Licensor, the legal owners and the
Licenseeare concerned,with any other insurancemaintained by the Licensor and
legal owners of the Building, being excess and non-contributing with the
insurance of the Licensee required hereunder and providing coverage for the
contractual liability of the Licensee to indemnify the Licensor pursuant to
Paragraphs6.01 (f) 1 and (f) 2 below. The Licensee shall obtain the agreementof
the Licensee's insurersto provide proof of suchinsuranceto the Licensor prior to
commencementof any constructionand to notify the Licensor, in writing, that a
policy is cancelled or materially changed at least 30 days prior to such
cancellationor materialchange.
Release
The Licensee does hereby releasethe Licensor, its servants, agents, employees,
contractors and those for whom it is in law responsible (hereinafter collectively
the "Releasees"),from all actions,suits, damages,costsand liabilities for:
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(a)

any damageto the LicensedArea or Equipment;

(b)

any injury to, or deathof anyperson; and

9

(c)

damageto anyperson'sproperty or loss of use of suchproperty,

arising out of any act or omission by any Releaseein respectof the Licensed Area
or Equipment. This releaseextendsto negligent but not grossly negligent acts or
omissions, or wilful acts of any Releasee.
(f)

Indemnification

(1)
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The Licensee shall indemnify and hold the Licensor and legal owners of
the Building and their officers, directors and employeeshanDlessfrom and
against any claims, losses,costs, damages,expensesand legal fees on a
solicitor and own client basisfrom:
(i)

the construction, installation, operation, maintenance, repair and
removal of the Licensee'sEquipment;

(ii)

the Licensee'suse of and accessto the Building as provided in this
Agreement including any claims or demandsmade by customers
of the Licensee or users of the Licensee's Equipment in the
Building, arising directly or indirectly from any act, omission or
negligenceof the Licensee.

(2)

The Licenseeshall indemnify and hold the Licensor and the legal owners
of the Building and their officers, directors and employeeshanDlessuom
and against claims, losses, costs, damages and expenses for liability
resulting from bodily injury or property damage and any resultant
economicand consequentialloss, only made by the Licensee or customers
of the Licensee or usersof the Licensee's Equipment, which are a direct
result of the acts, omissionsor negligenceof the Licensor and legal owners
of the Building to the maximum amount ofTen Million ($10tOOO,OOO.OO)
Dollars.

(3)

Notwithstanding anything contained in this Agreement, in no event is the
Licensee required to indemnify and hold harmless the Licensor or legal
owners and their officers, directors and employees,or any other person or
entity from and against any claims, losses, costs, damagesand expenses
and legal fees on a solicitor and own client basis arising directly or
indirectly from any act, omission or negligence of any Riser Manager
contemplatedin this Agreement.

(4)

The provisions of paragraph6.01 (f) shall survive tennination or the
expiration of this Agreement for the applicable statutoryperiods regarding
limitation of actions or claims.
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(g)

Occupational Health and Safety
The Licenseerepresentsand warrants that, it will comply with the provisions of
the Ontario Health and SafetyAct.
The Licenseeacknowledgesthat it is solely responsibleas employer for the health
and safety of all its employeesand workers, as well as for the continuing safe
conditions in the Licensed Area and on the Lands to the extent it has access
thereto for the purposes of installing and maintaining the Equjpment. The
Licensee shall comply with and shall require all of its employeesand workers to
comply with the provisions of all applicable laws, statutes, rules, regulations,
notices and orders including but not limited to all federal, provincial and local
laws, statutes, rules, regulations, notices, orders and amendments respecting
occupational health and safety, the environment, worker's compensationand the
safe condition of the LicensedArea and the Lands.
All materials and suppliesused by the Licensee's personnel in the Licensed Area
and on the Lands shall be used,handled, stored,otherwise dealt with and properly
labeled in accordance with the Workplace Hazardous Materials Infonnation
System.

(h)

Non-liability for Loss, Injury or Damage
The Licenseeacknowledgesand agreesthat the Licensor shall not be liable for (i)
any loss or damageto any property of the Licensee or others from any cause
whatsoever,it being expresslyunderstood that the Licensor shall not be liable for
any injury or damageto persons or property resulting from power interruption,
fire, explosion, steam,water, rain, snow or gas which may leak into or issue or
flow from any part of the Building or from the water, steam or drainagepipes or
plumbing works of the Building or from any other place or quarter; and (ii) any
damagecausedby or attributableto the condition or arrangementof any electric or
other wiring; and (iii) any damagecausedby or anything done or omitted to be
done by the Licensor or by any other tenant of the Building; and (iv) any claim or
demand in connectionwith any injury, loss or damageto the Licensee, its agents,
invitees or sublicenseesor to the property of the Licensee,its agents,invitees or
sublicenseeswhere suchinjury, loss or damagearises out of the security services
in force or lack thereof in the Building from time to time; and (v) in any event,
any indirect or consequentialdamagessuffered by the Licensee.
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ARTICLE 7
LICENSOR'S COVENANTS

7.01

Co-Operation
The Licensor covenants and agrees that, at the request of the Licensee and at the
Licensee'scost, the Licensor will cooperatewith the Licensee in obtaining all necessary
consents,pennits and licenses of the municipality, Industry Canada, Transport Canada
and other governmental authorities having jurisdiction with respectto the construction,
operation, maintenance, repair and replacement of Equipment and to this end will,
without restricting the foregoing, execute all necessary authorizations to enable the
Licensee to obtain building perntits and to obtain any infonnation acceptable to the
Licensor with respect to the Licensed Area or the Building which the Licensee may
require from any such authorities and to enable the Licensee, at the Licensee'scost, to
obtain plans and drawings from the municipality, or any architect or engineer. The
Licensee will provide copies of all such consents,pennits and licenses to the Licensor
when obtained. Notwithstanding the foregoing, no authorizations will pennit any
organization, authority or agency whatsoeverto inspect the Building or the Licensed
Area.

GovernmentalAuthority
The Licenseeagreesto observe and comply with all laws, statutes,regulations, by-laws,
codesand requirementsof all municipal and governmentalauthorities having jurisdiction
over the Lands, applicable to the installation, use, repair, replacement and removal of
Equipment and the provision of Telecommunication, and rules, regulations and
requirementsas may be prescribedfrom time to time by the Licensor, acting reasonably.

ARTICLE 8

TERMINATION OF LICENSE
Interference with Signals
If operations of any nature or kind whatsoever, including any third party's
Telecommunicationoperations or equipment, interferes in any manner with the signals
transmitted or received by Equipment or should the construction or operation of
Equipment, in the opinion of the Licensee,be or become commercially impractical, or
impossible, by reason of governmentdecision, law, by-law or regulation, the Licensee
may terminate this License by giving thirty (30) days' written notice to the Licensor. In
the event of such tennination, prepaid Fee and G.S.T. shall be adjusted on a per diem
basis to the date of termination.
The Licenseeshall not be required to appealany decision or contestor apply for variance
or amendmentof any Jaw, by-law or regulation, but may in its own discretion do so and
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the Licensor shall on the reasonablerequestof the Licenseeand at the Licensee'scost cooperatewith the Licenseeand executeall necessaryauthorizations or consents.
Should the operation of the Licensee's Equipment cause any interference with or
disruption to any equipment or system of the Building or of any of its occupants, the
Licensee shall immediately upon notification from the Licensor in writing, cause the
interference or disruption to cease. Provided however that the Licensee shall not be
consideredin default unless it has failed to resolve the material interference or disruption
within five (5) days after receipt of the said notice from the Licensor.
Should it not be commercially practical to cure and further prevent such interference or
disruption, then either the Licensor or the Licensee shall have the right to teffilinate this
License by giving thirty (30) days' written notice to the other party. In the event of such
tennination prepaid Fee and G.S.T. shall be adjusted on a per diem basis to the date of
teffilination.
Damage and Destruction
In the event that Equipmentis destroyed or damagedin such a manner that it would not
be possible for the Licenseeto carry out the Uses,the Licensee may repair or rebuild, or
the Licensee may tenninate this License by giving thirty (30) days' written notice to the
Licensor. In the event of suchtennination, the prepaid Fee and G.S.T. shall be adjusted
on a per diem basisto the dateoftennination.

ARDCLE9
DEFAULT
Default
Provided. and it is expresslyagreed.that if and wheneverthe Fee hereby reserved or any
part thereof shall be unpaid for fifteen days (15) following notice in writing of such a
default by the Licensor or in the case of the breach or non-performance of any of the
covenants or agreementsherein contained on the part of the Licensee. where at least
fifteen (15) days' notice specifYing the nature of such breach has been given by the
Licensor to the Licensee and the Licensee has failed to cure such breach. then and in
either such case it shall be lawful for the Licensor at any time thereafter to re-enterthe
Licensed Area or any part thereof in the name of the whole. and the same to have again.
repossessand enjoy. Provided, however. that the Licensee shall not be in default if by
reasonof the nature of the breach it cannotbe cured within fifteen (15) days. so long as
the Licensee shall have commenced to cure such breach and shall be diligently and
continuously pursuingthe samewith all reasonableeffort.
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ARTICLE 10
ASSIGNMENT, LICENSING AND FINANCING

10.01 Assignment
The Licensee shall not assignthis License or sublicenseall or part of the Licensed Area
without the written consentof the Licensor being first had and obtained, which consent
may be withheld in it's sole discretion.
(a)

The following tenns and conditions shall apply in respect of a consent given by
the Licensor to an assignment:
(i)

The assignee will execute an agreement directly with the Licensor
agreeing to be bound by this License as if the assigneehad originally
executed this License as Licensee but the Licensee will not be released
from its obligations underthis License;

(ii)

The consent by the Licensor shall not constitute a waiver of the
requirementfor consentto subsequentassignments;
Any request for consentshall be in writing and accompanied by a true
copy of the offer, and the Licensee shall furnish to the Licensor all
information available to the Licensee and requestedby the Licensor as to
the responsibility, reputation, financial standing and business of the
proposedassignee;and

(iv)

(b)

In the event of any assignmentby the Licensee by virtue of which the
Licensee receives a fee in the fonn of cash. goods or services from the
assigneewhich is greaterthan the Fee payable hereunderto the Licensor,
the Licensee will pay any such excessto the Licensor in addition to the
Feepayableunder this License.

The Licenseemay. without consentbut upon prior written notice to the Licensor.
assign its rights and obligations under this License or sublicenseall or part of the
LicensedArea to:
(i)

a person that directly or indirectly controls, is controlled by, or is under
common control with the Licenseeso long as the personcontinuesto be so
controlled; and
a purchaserof all or substantiallyall of the Licensee'sassets,

if the assignee(in the case of clauses (i) or (ii) above, as the case may be, the
assigneeassumesthe License'sobligations under this Agreement in an agreement
approvedby the Licensoracting reasonably.
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a changeof control of the Licensee shall not be considered an assignmentof this

(c)

License.
INTENTIONALLY DELETED.
Licensee's Financing
The Licensee may, without the consent of, but on prior written notice to the Licensor,
grant a security by way of a mortgage, charge, general security agreementor otherwise
over this License or POP Equipment or other movable installations made by Licensee
(but not covering any part of the Building or any fixtures or leaseholdimprovements)to a
bank or other financial institution. The Licenseewin not cause or permit suchcharge or
any notice thereof to be registered at the Land Registry Office or against title to the
Building or the Lands, it being acknowledged and agreed that this License does not
convey a leaseholdinterestin favour of the Licenseenor any mortgagee,if applicable.

10.04 Registrationof License
The Licenseeshall not register on title, this License or short fonn thereof.

ARTICLE 11
ADDITIONAL PROVISIONS

Notice
Any notice required or pennitted to be given hereunder or any tender or delivery of
documentsmay be sufficiently given by personaldelivery or, if other than the delivery of
an original document,by facsimile transmission,to the Licensee at the following address:
TELUS Communications Inc.
100SheppardAve. East
6th floor

Toronto, Ontario
M2N 6N5

Attention:
FAX No.

07/11/02
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and to the Licensor at the following address:
OMERS Realty Management Corporation
C/o Oxford Properties Group Inc.
130 Adelaide StreetWest, Suite ]'100
Toronto, Ontario MSH 3PS

Attention:
FAX No.

Vice President,Legal
(416) 868-3751

Any notice may also be given by prepaid registeredmail mailed within the Province in
which the Licensed Area is situate and such notice shall be effective on the third day
following the date of mailing, except in the event that there shall be a disruption in postal
services at the date of mailing, in which casenotice shall be effected by personal delivery
or a facsimile transmissionas statedabove. The Licensor and Licensee may change their
respectiveaddressesby notice in writing to eachother.

11.02 Remedies
In addition to and not in substitution for any other rights or remedies the Licensor may
have in law or in equity:

(a)

subject to Article 9, the Licensor may temlinate this License by written notice if
the Licenseeis in default hereunderor becomesbankrupt or insolvent; and

(b)

the Licensor may remedyany default of the Licenseeand the Licensee will pay on
demand all costsincurred by the Licensor in so doing.

11.03 Interpretation
Words importing the singular number shall include the plural and vice versa. Words
importing the neuter gendershall include the masculine and feminine genders,and words
importing personshall include firms and corporations,and vice versa.
11.04 Entire Agreement
This License including the Scheduleshereto constitutes the entire agreement of the
parties and supersedesall prior agreementsand understandingswhether written or oral
relative to the subject matter hereof. Except as otherwise specifically set forth in this
License neither party makes any representationor warranty express or implied, statutory
or otherwise to the other. This License may not be amended or modified except by a
written instrumentexecutedby both parties.
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11.05 Amendments or Waiver
No provision of this License shall be deemedamendedor waived by a court of conduct
unless such amendment or waiver is in writing signed by all parties and stating
specifically that it was intendedto modify this License.
11.06 Successorsand Assigns
This License shall be binding upon and enureto the benefit of the parties hereto and their
respective successorsand assigns,heirs and personal representatives,subject in the case
of the Licenseeto the provisions of Article 10.

11.07 Governing Law
This License shall be governedby the laws of the jurisdiction in which the LicensedArea
is situate.
11.08 Invoices to Licensee
Paymentof all amountsdue hereundershall be paid by the Licenseeand shall be sentto:
OMERS Realty Management Corporation
C/o Oxford Properties Group Inc.
130 Adelaide StreetWest, Suite 1100
Toronto, Ontario
M5H 3P5

Attention:
FAX No.

Vice President.Strategic Sourcing
(416) 868-3751

11.09 Nature of Interest
The rights granted to the Licensee herein are by way of a non-exclusive license only and
shall not under any circumstances whatsoever constitute a right by the Licensee to have
obtained or claimed exclusive possession of any part of the Lands or the Building,
excepting the Licensed Area, and this License shall not constitute nor be interpreted to be
either a partnership agreement, employment agreement, lease or joint venture agreement
made between the parties.

10 Licensor's Rules and Regulations
The Licenseeshall be bound by the Licensor's rules and regulations which are attachedas
Schedule"C" hereto, as the samemay be amendedfrom time to time.
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ARTICLE 12
RISER MANAGEMENT

12.01 CommonInfrastructure
If the Licensor establishesa common infrastructure then the Licensee will permit
the Licensor to incorporate any cable, conduit or wires that it installs outside of
the POP Room into that common infrastructure and to assume ownership and
control of it but cable that provides diversity service will be kept separate,and
will not be included in the samesheathas other cable.
12.02 Surplus Cable and Conduit
If the Licensor acting reasonablydeterminesthat conduit or cable installed by the
Lic.enseeis surplus and the Licensee agrees,acting reasonablythat it is surplus,
the Licensor may on reasonablenotice require the Licenseeto remove the surplus
equipment or may acquire use or ownership of it without payment of

compensation.
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IN WITNESS WHEREOF the parties heretohave hereuntoexecutedthis License.
OMERS REAL TV MANAGEMENT CORPORATION,
by its agent(without personal liability) OPGI MANAGEMENT GP INC. as general
partner for the opal MANAGEMENT LllvfiTED PARTNERSHIP

A-..

By:
Name:

Title:

//GREG COCKBURN

,

VI~RESIDENT.

And:
Name:
Title:
I arn/We are authorizedto bind the Corporation

And:

Name:
Title:
I am/We are authorizedto bind the Corporation

07/11/02
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SCHEDULE "A"
LEGAL DESCRIPTION

Parcel 2-2, Section Y -1, being Part of Town Lots 2 and 3 on the south side of King Street
designated as Parts 1 and 2 on Reference Plan 2408, City of Toronto, Municipality of
Metropolitan Toronto ("Parcell").

Parcel2-5, SectionY-l, being Part of Town Lots 2 and 3 on the south side of King Street
designated as Part 3 on Reference Plan R-2408, City of Toronto, Municipality of
Metropolitan Toronto ("Parcel2").

07/11/02
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EXHIBIT "BS -4" RISER
Installation of "Riser" is as per Article 4, Section4.0 I of the Master License Agreement. However, Licenseemust submit
drawings and specifications prior to commencementof work for Oxford Property Managementapproval. Licenseehas the
right to install in-building wire in a single conduit up to 1.5 inches in diameter with prior approval. (If larger conduit is
required it will be provided if spaceis available and additional coststo be determined). The Licensor and the Licenseeagree
that the installation of "Riser't and/or "Cabling" if, as and when required shall be done separately in accordancewith the
procedures set forth in the Telecommunications Master License AgreementScheduleItB" -Application for Installation or
Amendment (the ItApplication"). Such Application to be submitted by the Licensee directly to the designatedrepresentative
of the Licensor of the "Building".

Licensee:
~
Date:

VLAD S. PLATEK

..4-?,e,'{,11.),Gt::)L-

Director, Engi~eering

Location:

MTEC Representative:
(please Print)

(PleaseSign)

Servi~Gs

SCHEDULE"c"
RULES AND REGULATIONS

The Licensee shall observe the following regulations (as amended, modified or
supplementedfrom time to time by the Licensoras provided in the Lease):
1
The Licenseeshall not use or permit the use of the Licensed Area (the "Premises") in such
manner as to create any objectionablenoises, odours or other nuisance or hazard, or breach any
applicable provision of any municipal by-law or other lawful requirementapplicable thereto or
any requirementof the Licensor'sinsurers.
2
The Licensee shaJtnot abuse,misuse or damagethe Premisesor any of the improvements
or facilities therein, and in particular shall not deposit rubbish in any plumbing apparatusor use it
for other than the purposesfor which it is intended, and shall not materially deface or mark any
waI.lsor otherparts of the Premises.
3
The Licensee shall not perfonn, patronize or (to the extent under its control) permit any
canvassing, soliciting or peddling in the Building, which would detract from the image and
characterof the Building, as a first-class commercial office building. Any food or beveragesto
be delivered to the Premises shall be delivered in a manner in keeping with the image and
characterof the Building, as a first-classoffice and retail building.
4
The entrances,lobbies, elevators,staircasesand other similar facilities of the Building, are
for use only for accessand egressto and from the Premisesand other parts of the Building, and
the Licensee shall not obstruct or misuse such facilities, or pemlit them to be obstructed or
misused by its agents,employees,invitees or others underits control.
5
The Licensee shall pennit and facilitate the entry of the Licensor, or those designatedby it,
into the Premises for the purpose of inspection,repair, window cleaning and the performance or
to other janitorial services, and shall not permit accessto main header ducts, janitorial and
electrical closets and other necessarymeans of access to mechanical, electrical and other
facilities to be obstructed by the placement of furniture or otherwise. The Licensee shall not
place any additional locks or other securitydevices upon any doors of the Premiseswithout the
prior written approval of the Licensor and subjectto any conditions imposed by the Licensor for
the maintenanceof necessaryaccess.
6
The Licensor may require that all or any personsentering and leaving the Building at any
time other than during Nonnal BusinessHours satisfactorily identity themselvesand register in
books kept for the purpose, and may prevent any person from entering the Premises unless
provided with a key thereto and a pass or other authorization from the Licensee in a fonn
satisfactoryto the Licensor, and may prevent any personremoving any goods therefrom without
written authorization.
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7
The Licenseeshall refer to the Building, only by the name from time to time designatedby
the Licensor.
8
The Licensee shall comply with the reasonablerequirements of the Licensor regarding
window covering appearance.
9
The Licenseeshall not pennit the Premisesto become untidy or unsightly to an extent that
suchuntidiness or unsightlinessis visible by other tenants from their premises, or is visible from
the exterior of the Building.
The foregoing regulations, as from time to time amended, are not necessarily of uniform
app1ication,but may be waived in whole or in part in respectof other tenants without affecting
their enforceability with respectto the Licenseeand the Premises,and may be waived in whole
or in part with respect to the Premises without waiving them as to future application to the
Premises,and the imposition of suchregulations shall not create or imply any obligation of the
Licensor to enforce them or create any liability of the Licensor for their non-enforcement.
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