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PageIP
INFORMA TIONP AGE
This page sets out infonnation which is referred to and fonDS part of the
TELECOMMUNICATIONS
LICENSE AGREEMENT made as August 16, 2011 between
bcIMC REALTY CORPORATION as the Licensor and TELUS Communications Company as
the Licensee.

The informationis asfollows
Building: The building municipally known as 200 King StreetWest in the City of Toronto, and
the Provinceof Ontario.
Floor Area of DeemedArea: thirty (30) squarefeet.
CommencementDate: September1,2011
License Fee: the annual sumof nine hundreddollars ($900.00)calculatedbasedon the annual
rate of thirty dollars ($30.00)per squarefoot of the floor areaof the DeemedArea. The floor
areaof the DeemedArea is estimatedto be ten (10) squarefeet, but shall not in any casebe less
than thirty (30) squarefeet. The exactmeasurement
of the DeemedArea may be verified by an
architect or surveyor employed by the Licensor for that purpose and upon verification, an
adjustment of the License Fee and the floor area will be made retroactively to the
Commencement
Date.
Notices:
Licensor:

Licensee:

c/o Bentall Kennedy(Canada)LP
10 CarlsonCourt, Suite 500
Etobicoke,ON M9W 6L2
Attention: VP, PropertyManagement

TELUS Communications Company
25 York Street, 22ndFloor
Toronto, ON M5J 2V5
Attention: Manager, Building Access

with a copyto:
c/o Bentall Kennedy(Canada)LP
145King St West, Suite 102
Toronto, ON M5H 1J8
Attention: GeneralManager
Prime Rate ReferenceBank: The Toronto DominionBank.
Renewal Term: One (1) period of Five (5) years.
Term: The period starting on the CommencementDate, and ending on August 31, 2016.
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TELECOMMUNICATIONS LICENSE AGREEMENT
This License Agreementmade as of August 16,201

BETWEEN:
bcIMC Realty Corporation

(hereinafterthe "Licensor")
-and-

TELUS CommunicationsCompany
(hereinafterthe "Licensee").
DEFINITIONS

In this Agreementthe capitalized temls appearingherein shall meanthe following:
"Affiliate": a company that is affiliated with another within the meaning of the CanadaBusiness
Corporations Act.
"Agreement": this agreement,its Exhibits and Schedulesand Infonnation Page.
"Broadcasting": any transmission of programs, whether or not encrypted, by radio waves or
other means of telecommunicationfor reception by the public by meansof any device.
"Building": the building situated on the Lands; municipally describedon the Infonnation Page.
"Business Day": a day that is not Saturday,Sunday, or a statutory holiday of general observance
in the Province in which notices are sent or delivered.
"Cable": fibre optic, coaxial, coppercablesand wires.
"Commencement Date": the date statedas the CommencementDate on the Infonnation Page.
"Communications Equipment": cabinets,racks, electronic equipmentand other equipment that
(i) have beeninstalled by the Licensee or a corporate predecessorof the Licensee,before the date
of this Agreement, or (ii) are installed, or are to be installed by the Licensee, in the Deemed Area
as described in Schedule"B", and (iii) such other equipmentas may be installed by the Licensee
during the Term and Renewal Term, as approved by the Licensor in accordancewith Section7.
"Communications Spaces": telecommunicationspathways and cable pathways designated by
the Licensor, acting reasonably, for use by the Licensee to provide Services to tenants and
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occupants of the Building and such other pathways used by the Licensee during the Term and
Renewal Term as approved by the Licensor in accordancewith Section7.
"Connecting Equipment": the Cables, fibre guides, fibre entrancecabinets, fibre patch panels,
conduits, inner ducts and connecting hardware that (i) have been installed by the Licensee or a
corporate predecessorof the Licenseebefore the date of this Agreement, or (ii) are described in
Schedule "C" and are installed, or to be installed by the Licensee, through the EntranceLink, and
the Communication Spaces,and (iii) such other connecting equipmentas may be installed by the
Licensee in the Building during the Term and Renewal Term, as approved by the Licensor in
accordance with Section 7, that is connectedto the Entrance Cable, Main Distribution Frame,
Communications Equipment, or Cable or that is used to house or carry Cable.
"Consumer Price Index": (All Items for Regional Cities, base year 1992=100) for the city in
which the Building is located, or if there is no ConsumerPrice Index for that city, for the city in
Canada nearestthe Building for which there is a ConsumerPrice Index published by Statistics
Canada (or by a successoror other governmentalagency, including a provincial agency). If the
Consumer Price Index is no longer published, an index published in substitution for the
Consumer Price Index or any replacementindex designatedby the Licensor, acting reasonably,
will be used. If a substitution is required, the Licensor will make the necessaryconversions. If
the base year is changed by Statistics Canada or the applicable governmental agency, the
necessaryconversions will be made.
"Cross Connection": the connection of one wire or cable under the managementand control, or
ownership of one party to a wire or cable under the managementand control or ownership of
another, by anchoring each wire or cable to a connecting block and placing a third wire between
the two, or by any other means,and any other connection of the telecommunications system or
any of its componentsthat is under the management,control or ownership of one party to that of
another, or any of its components.
"CRTC": the Canadian Radio-television and Telecommunications Commission, or any
successorbody thereto.
"Deemed Area": the areadescribed in Schedule"A", and as may be relocated as provided for in
Section2(e). .
"Entrance Cable": the Cable installed or to be installed by the Licensee that connects the
Licensee's telecommunications network from the property line of the Lands to the
Communications Equipment and to the Main Distribution Frame and includes the tie Cables
betweenthe Communications Equipment and the Main Distribution Frame.
"Entrance Conduit" the pipe or racewayinstalled or to be installed, above or below ground, by
the Licensor, the Licensee or some other TSP from the property line to the Entrance Link
"Entrance Link": the coresleeve, or other penetration designated by the Licensor, acting
reasonably, through the Building's foundation walls or elsewhere containing the Entrance Cable.

"Equipment Room": the areacontaining the Main Distribution Frame for the Building.
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"Event of Default": defined in Section 17.
"Existing Equipment": that part of the Licensee's Equipment installed before the date of this

Agreement.
"Fee": any amountpayable by the Licensee underthis Agreement.
"Hazardous Substance": any substancethat is controlled by, regulated, or restricted under the
laws of the Province in which the Building is situated or under the laws of Canada,including any
regulations, guidelines, policy statementsand restrictions pertaining to the protection of the
natural environment, quality of air, water and other aspectsof the environment and including but
not limited to polychlorinated biphenyl's, asbestos,and other substancescommonly referred to as
pollutants, contaminantsor hazardoussubstances.
"In-Building Wire": as defined by the CRTC constitutes copperwires, Cable and other facilities
which originate in the Equipment Room and run to the telephone closet on each floor and
thereafterto but not within the premisesof the tenant'sor occupantsin the Building.
"Information Page": the sheetattachedto this Agreementas "PageW".
"Inside Wire": wires and other facilities which are usually in, or in proximity of, premisesof the
tenants or occupants of the Building, and which are under those persons' or entities'
responsibility and control.
"Lands": the lands occupied by the Building.
"LEC": a local exchangecarrier regulated by the CRTC.
"Licensee's Equipment": the CommunicationsEquipmentand the Connecting Equipment.
"License Fee": the annual sums statedas the License Fee on the Information Page.
"Main Distribution Frame": the main distribution frame or other physical location for the Cross
Connection of a TSP's EntranceCable to the In-Building Wire located in the Building.
"Multi-Dwelling Unit Building": as defined by the CRTC in Decision 2003-45 constituting a
building with at leasttwo units and at leastone unit occupied by a tenant
"Plans and Specifications": the working drawings, plans, specifications, and other applicable
construction or installation plans referred to in Section7(a).
"Prime": the rate quoted from time to time as its "Prime Rate" for commercial loans in the City
in Canadawhere the Licensor's head office is situated, by the bank indicated on the Information
Page,as the "Prime Rate ReferenceBank".
"Recoverable Costs": the costs and expensesparticularized on Exhibit "1" for building services
requestedof the Licensor by the Licensee or causalto the Licensee'sconstruction and installation
activities relating to the provision of the Services in the Building. However, Recoverable Costs
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shall not include costs that would be incurred by the Licensor in any event, costs that have
already been incurred by the date of execution of this Agreement, the costs associatedwith the
negotiation, management,administration, monitoring and enforcementof this Agreement or of
other agreementswith TSPs, or (except for charges for services identified in Exhibit" 1" and
provided by the Riser Manager)fees in relation to a Riser Manager.
"Released Licensor Persons": the Licensor and property and assetmanagerof the Building and
any lender that holds security on the Building, and the respective officers, directors, employees
and agents, of all and any of them.
"Renewal Term": the renewal tenn(s) noted on the Infonnation Page.
"Riser Manager": a person or entity retained by the Licensor to provide managementand
supervision services for all or part of the raceways, risers, ducts, conduits, sleeves,
communications pathways (including the Communications Spaces), roof areas and other
telecommunicationsrelated facilities in or serving the Building.
"Services": the telecommunications or other communications services to be provided by the
Licensee to tenantsor occupantsin the Building.
"Term": the period of time statedas the Tenn on the Infonnation Page.
"TSP": a telecommunications or other communications service provider, including without
limitation Internet service providers and hydro companies.

2.

GRANT

(a)

the Licensor grants, to the extent that it is able to grant suchrights, to the Licensee
for the Term, a non-exclusivelicense:
(i)

to install, operate, maintain, repair, improve, replace, and remove, at the
Licensee's sole expense and risk, the Entrance Cable, Communications
Equipment, ConnectingEquipment, and Cable;
to use the Entrance Link, Main Distribution Frame, Communications
Spaces,the DeemedArea and the EquipmentRoom;
to connect the Entrance Cable to the Communications Equipment and to
the Main Distribution Frame; and

(iv)
(b)
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Wire,

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

the Licensor'sreasonablesecurityrequirements;

(ii)

reimbursementof the Licensor's reasonablecosts incurred for providing
accessas provided in Section9(b);
the notice requirementas provided in Section9(b); and
an eventof Force Majeure as provided in Section30.

(c)

The Licensee shall use the Equipment Room and Deemed Area for the sole
purpose of providing Services to tenants and occupants in the Building. The
Licenseeis expresslyforbidden to serve other properties from the building.
In the event that the Licensor intends to substantially demolish, reconstruct, or
redevelopa portion of the Building which affects the Equipment Room and/or the
Deemed Area, then the Licensor shall be permitted to require the Licensee to
relocateits equipment on not less than one hundred and twenty (120) days notice.
Where the Licensee has a need to provide ongoing Services during the
reconstruction or redevelopment, at the time of delivering such a notice the
Licensor shall designate an alternative location for the Deemed Area (the
"ReplacementDeemed Area") which areashall in all material respectsbe similar
to the DeemedArea and be appropriatefor the Licensee'suse.
The costs of such relocation shall be borne by the Licensee in its non-incumbent
territory (i.e. where the Licensee operates as a Competitive Local Exchange
Carrier, CLEC), as defined by the CRTC, unless the relocation is primarily to
accommodatethe requirementsof anothertelecommunicationsservice provider in
which casethe Licenseewill not be required to pay any of the relocation costs.
It is further understood that where the Licenseeis the Incumbent Local Exchange
Carrier (ILEC) meaning that the Licensee once provided monopoly local
telephone service prior to the introduction of competition, the Licensee's out of
pocket expensesof the relocation shall be shared equally by the Licensor and
Licensee unless the relocation is primarily to accommodate another
telecommunicationsservice provider in which casenone of the cost will be borne
by the Licensee. Upon written request from the Licensor the Licensee will
provide, within fifteen (15) days, at a minimum two written quotes for the costs of
the relocation. Upon the receipt of the two quotes the Licensor reservesthe right
to cancelthe relocation request.

(d)

The Licensor makes no warranty or representationthat the Equipment Room,
Deemed Area, the Communications Spaces, the In-Building Wire, the Inside
Wire, or any part of the Building or the services or equipment therein is or are
suitable for the Licensee'suse.
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(e)

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

(t)

The Licensee agreesto take reasonablesteps to assistthe Licensor in improving
the space and operating efficiencies within the Building by undertaking the
following, at the Licensee's cost, at the request of the Licensor and within
timeframes approved by the Licensor, acting reasonably:
(i)

identifyingExistingEquipment;

(ii)

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

(g)

3.

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

(a)

The Licensee agreesto pay the License Fee to the Licensor annually in advance
without any set-off, deduction or abatementwhatsoever(but subject however to
the provisions of Section 18(c) regarding the refund of Licensee Fees or other
Feesin the eventof termination).

(b)

The Licensee shall also pay to the Licensor any Recoverable Costs plus an
administration fee of 15% incurred by it within sixty (60) days after receipt of
eachitemized invoice, without deduction or setoff.

(c)

Interest will accrue at that rate of interest that is three percent (3%) greater than
Prime on any arrears of Feespayable by the Licensee, and will be payable when
payment of the interestis demanded.
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(d)

4.

Value added taxes and similar taxes such as "HST" or "GST" are payable by the
Licensee on all Fees.
TERM -OPTION TO RENEW

The Term of this Agreement starts on the CommencementDate and expires on
the date stipulated on the Information Page.
Provided that the Licensee:
(i)

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

(ii)

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

the Licensee shall be entitled to renew for the Renewal Teml(s). Each Renewal
Teml will be governed by the sametemls and conditions set out herein exceptfor:
(i) any further right to renew; section2(1), which shall ceaseto be in effect at the
end of the first teml unless continuation is agreedto by both parties, in which case
both parties will initial this section, and (ii) the License Fee, which will increase
at the start of each Renewal Term by a percentageequal to the percentageof the
increase in the ConsumerPrice Index from the CommencementDate or the start
of the previous Renewal Teml (if any) as the case may be, to the start of the
applicable Renewal Teml.

5.

USE

The Licensee shall use the Building. Communications Spaces,Deemed Area and the Equipment
Room in the Building solely for the purpose of providing Services to the tenants or occupants
situated in the Building. The Licensee must be properly certified or licensed by the appropriate
governing bodies to provide its Services. This Agreementdoes not provide for the installation or
operation of any forms and types of rooftop or building exterior communications equipment or
wireless communications equipment.

6.

ELECTRIC UTILITIES

The Licensor may estimate, acting reasonably the amount of electricity consumed by the
Licensee which amount plus an administration fee of fifteen percent (15%) of the amount shall
be paid by the Licensee when it is billed. Alternatively, the Licensee may install a meter at its
cost and in that caseit will pay for its electricity consumptiondirectly to the utility supplier or to
the Licensor, based on actual meter readings. The Licensor shall use reasonablecommercial
efforts to notify the Licensee in advance of any planned utility outages that may interfere with
the Licensee's Equipment use but shall not be responsible for any losses, costs or expenses
suffered as a result of any such outages providing reasonablecommercial efforts to provide
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advance notice of such planned utility outages were taken. The Licensor has no obligation to
provide emergency or "backup" power to the Licensee. Any provision of emergency or
"backup" power shall be the sole responsibility of the Licensee.

7.

CONSTRUCTION

(a)

Subject to what is statedbelow, and unless otherwise waived by the Licensor in
writing upon written request by the Licensee,-priorto performance of any work,
or the making of any installation, and prior to changes,alterations or upgradesto
any existing work or installation in the Building (collectively the "Proposed
Work"), the Licenseeshall, at its sole cost and expense,prepareand deliver to the
Licensor working drawings, plans and specifications for the work or installation
detailing the type, size and location of the Licensee'sEquipment that is proposed
to be installed, altered or removed, the Communication Spacesto be used by the
Licensee and the Deemed Area, all specifically describing the proposed
construction and work. All working drawings, plans and specifications must be
prepared in accordancewith applicable codesand engineering standards,and will
be considered as part of the Plans and Specifications when they have been
approved by the Licensor, in writing. No work shall commenceuntil the Licensor
has approved, in writing, the working drawings, plans and specifications, and any
other applicable construction or installation plans. The Licensor shall provide,
upon written request,_theLicensee with written reasons in any case where the
Licensor does not approve a request for any Proposed Work.- The Licensor's
approval of Plans and Specifications is not deemed a representation that the
Licensee's Equipment will not cause interference with other systems in the
Building or that the Plans and Specifications comply with applicable laws, rules
or regulations. That responsibility shall remain with the Licensee. Despite what
is stated above, only an initial "Bay Layout" will be required in respect of
equipment intended to be installed in the racks installed inside the Deemed Area
and, technical specifications in respect of that equipment will not be required to
be provided in connection with subsequentProposedWork in the racks installed
inside the deemedarea, other than specifications relating to heat generatedby the
equipmentand electrical consumption.

(b)

The Licensee warrants that, except for the Existing Equipment, the installation of
the Licensee'sConnectingEquipment, EntranceCable and Cable shall be in strict
compliance with the approvedPlansand Specifications.

(c)

The Licenseeagreesthat installation and construction shall be performed:
(i)

in a neat,responsible,good, and workmanlike manner;
strictly consistent with such reasonablerequirementsas shall be imposed
by the Licensor and communicatedin advanceto the Licensee in writing;
in accordancewith all applicable laws, codes,rules and regulations; and
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(iv)

using only contractors approved in writing by the Licensor, acting
reasonably (it being acknowledged that, without limitation, a lack of or
incompatible union affiliation of a contractor is a reasonable basis for
failing to approve a contractor).

The Licensee shall label eachCable installed by the Licensee on or after the date
of this Agreement in the Communications Spaces, in each telephone closet
through which the Cables pass,and, in addition, at any intervals and at additional
locations that the Licensor might reasonablyrequire. The labelling will be in a
format approved by the Licensor acting reasonably.
(e)

The Licensee shall obtain, at its sole cost and expense,prior to construction and
work, any necessarypennits, licenses and approvals, copies of which will be
delivered to the Licensor prior to commencementof construction and work. The
Licensee'sEquipment shall comply with all applicable standardsincluding safety,
as may be periodically revised by any governing body with jurisdiction over the
Licensee'soperations.Where pennits are required, the Licensee shall provide the
Licensor with copies of all inspectioncertificates upon constructioncompletion.

(t)

The Licensee shall not, during construction or otherwise bl(>ckaccessto or in any
way obstruct, interfere with or hinder the use of the Building's loading docks,
halls, stairs, elevators, Communication Spaces,the sidewalks around the Building
or any entranceways.
The Licensee may amend or supplementthe Plans and Specifications approved by
the Licensor, from time to time, with the prior written consentof the Licensor, for
the purpose of serving tenants and occupantsof the Building. All terms and
conditions of this Section7 shall apply.
Prior to the installation of any additional Licensee's Equipment under this
Agreement, the Licensee will also provide to the Licensor whatever information
the Licensor reasonably requires concerning types of wiring casings, materials
used in the Licensee'sEquipment, sizes, capacities and other information which
may be required having regard to building code, building safety, fire code, fire
safety or similar governmentalrequireF ents or the requirementsof the Licensor's
i~surers. From time to ti?Ie at re~son ble intervals, the L~censorma.yreq~ire the
LIcensee to update the InfOrmatIon eferred to above m connectIon WIth the
Licensee'sEquipment and the License will completethe update by confirmation
in writing no later than fifteen (15) Bu~inessDays after written request.

(i)

Sharin!! of Resources bv Licensee and Other Providers

(i)

The Licensee acknowledges~ d agrees that it is aware that Entrance
Conduits may have been i stalled by the Licensor or by another
telecommunications service pr vider (herein the "Other Provider"), and
may already contain wiring, ca ling and/or equipmentbelonging to one or
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more Other Providers. Prior t pulling any wiring or cabling through, or
installing any Connecting
uipment in, such Entrance Conduit, the
Licensee covenants and agree to notify the Licensor, and the Licensor
agreesthat it will advise the Li enseein writing of the identity of any such
Other Providers of whom th Licensor is aware. The Licensee will
thereafterprovide written noti e of the Licensee'sproposed installation to
each such Other Provider, and provide a written copy of each such notice
to the Licensor, requesting ach such Other Provider to respond, in
writing, within ten businessda s of its receipt of the aforesaid notice if the
Qther Provider has any con em with or objection to the Licensee's
proposed installation. The Lic nsee further covenants and agrees that, if
required by an Other Provider n accordancewith the aforesaid notice, the
Licensee will delay pulling its iring and/or cabling through, or installing
any Connecting Equipment in, the Entrance Conduit until a representative
of the Other Provider is present

(ii)

In the event that an Other Pr vider that has received a notice under (i)
above fails to respond to such notice within ten businessdays as therein
set out or, if having respondedto the foregoing notice, the Other Provider
fails to make a representative vailable during such installation within a
reasonabletime, then the Lic nsee may, at its option, proceed with the
installation through the Entranc Conduit.
In the event the Licensee is r, uested to provide consent to one or more
Other Providers for the use of an existing Entrance Conduit which
contains wiring, cabling and! r other equipment of the Licensee, the
Licensee covenants and agf es, not to unreasonably withhold such
consent. If the Licenseehas an concerns with the sharing of the existing
Entrance Conduit it will provid a written responseto the requesterwithin
ten businessdays, failing whic the Licensee will be deemed to have no
objections to the sharing of the ntranceConduit.

COVENANTS

(a)

The Licenseecovenantsasfollows:
(i)

~

The Licensee shall, at its sole ost and expense, maintain and repair the
Deemed Area and the Licensees Equipment in proper operating condition
and maintain them in satisfacto condition as to safety.
The Licensee shall, at its sole ost and expense,repair any damageto the
Building, Communications Sp ces and any other property owned by the
Licensor or by any lessee or licensee of the Licensor or by any other
occupant of the Building wh re such damage is caused by the act or
negligence of the Licensee or any of its agents, representatives,
employees,contractors, subcon actors, or invitees. If the Licensee fails to

F:\BRI£W.ewing\200

King StreeflTI£NANT FOLDER5V:URRI£NT TENANT FOWERWelus

Communicat1on,\vl.0

16Aug2011.doc

Page1

repair or refinish the damage, the Licensor may repair or refinish such
damage and the Licensee sh II reimburse the Licensor all costs and
expensesincurred in such rep 'r or refinishing, plus an administration fee
equal to fifteen percent (15%) of those costs. This Section 8(a)(ii) shall
survive the expiration or earlie termination of this Agreement.
The Licensee shall not disrupt adverselyaffect, or interfere with the use
and enjoyment of the Building by the Licensor or by lessees,or licensees
of the Licensor or tenants or 0 cupantsof the Building or other buildings.
If such interference occurs, th Licensor may give the Licensee written
notice thereof and the Licens shall correct same as soon as possible but
not more than forty-eight (48) ours after receipt of notice. If the Licensee
fails to correct the conditions fier proper notification, the Licensor may
take any action the Licensor d ms appropriate to correct the conditions,
all at the cost of the Licensee, plus an administration fee equal to fifteen
percent (15%) of those costs
The Licensee'sEquipment sh I not disrupt, adversely affect, or interfere
with other providers of co
unications services in the Building, the
Building's operating, elevator, safety, security, or other systems, or with
any tenant's or occupant's righ of enjoyment, including their respective
use or operation of commun ations or computer devices or with the
systems,facilities, and device situated in neighbouring properties.' The
Licensee shall correct such int rference as soon as possible but not more
than forty-eight (48) hours after receiving written notice of such
interference. If the Licensee ails to correct the conditions after proper
notification, the Licensor may take any commercially reasonable action
the Licensor deems appropriat to correct the conditions, all at the cost of
the Licensee,plus an adminis ation fee equal to fifteen percent (15%) of
thosecosts.
The Licensee will comply wi all Building rules, as periodically adopted
by the Licensor acting reasona ly, and provided that any material changes
or additions to the Building
les are communicated to the Licensee in
writing, and will cause its ag nts, employees, contractors, invitees and
visitors to do so.
The Licensee will comply ith all applicable rules and regulations
periodically issued by any d all governing bodies pertaining to the
installation, maintenance,oper tion and repair of the Deemed Area, the
Equipment Room, the Licen ee's Equipment and In-Building Wire,
including the Licensee'sprovisi n of services.
The Licensee will not encu~ ber, charge, grant a security interest in
respect of, or otherwise grant
any part of the In-Building
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acknowledges and agrees that the Licensee is permitted to allow other
local exchange carriers to co nect to and use copper In-Building Wire
under its responsibility and co trol and conversely, to connect to and use
copperIn-Building Wire underthe control and responsibility of other local
exchangecarriers, at no cost.
Except as required or mandate by the CRTC, the Licenseewill not permit
any other TSP to co-locate uipment in its Deemed Area nor will it
permit any third party supplier to Cross Connect to any of the Licensee's
Equipment or to use any part the Licensee'sEquipment for the purpose
of providing telecommunicati n or similar services to customers in the
Building.
The Licensee will not use y part of the Licensee's Equipment as a
network hub facility, switch otel, switch node, or similar facility that
functions as an integral part of network where disruption of the operation
or use of the Licensee'sEquip ent or any part of it would have the effect
of disrupting service to personsoutside of the Building.
(x)

The Licensee will strictly comF
legislation,

Workers'

Compen

requirements relating to perfo
standards,as applicable.

Y with
ation

all

occupational

legislation,

and

health
other

and

safety

governmental

ance of work and adherence to safety

If the Licensor elects to retain a Riser Manager, the Licensee will, to the
extent directed by the Licensor (i) recognizethe Riser Manageras the duly
authorized representativeof th Licensor, and (ii) abide by all reasonable
policies, directions and decis ons of the Riser Manager pertaining to
matters such as the use of Co munication Spacesand other areas within
the Building, and the install tion and operation of equipment having
regard to safety, operational an building integrity concerns, except to the
extent that suchpolicies, direc .ons or decisions may be inconsistent with
the terms and conditions of th.s Agreement, in which case the terms and
conditions of this Agreement shall supersede.Despite the foregoing or
anything else contained herei to the contrary, and unless agreed to in
writing by the Licensee in its sole discretion, the Licensee shall not be
required to use the servicesof y Riser Manager or any other third party
for any In-Building Wire, or t pay for the costs of any Riser Manager or
any other third party except fo costs properly includable as Recoverable
Costs and costsexpresslyprovi ed for in this Agreement.
(b)

The Licensorcovenants:
(i)

To operate,repair and maint~.n the Building and Building systemsand the
Lands in a safe and proper 0 erating condition and in accordance with
acceptedbuilding industry s
ards for buildings of similar age, use and
condition in the samegeographc area;
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(ii)

That any consentor approval ~f the Licensor pursuantto the terms of this
License shall not be unreas nably withheld, conditioned or delayed,
exceptas is expresslyprovided for; and
Subject to the Licensee rei bursing the Licensor for the Licensor's
reasonablecosts in doing so, a d subjectto paymentto the Licensor of an
administration fee of fifteen rcent (15%) of those costs, to cooperate
with the Licensee to the ext nt reasonable in obtaining all necessary
consents,permits and authoriz tions as may be required for the Licensee's
construction, installation and 0 erationsprovided for in this Agreement, in
or in respectof the Building; a d
If the operation of the Lice see's Equipment or the provision of the
Services is interfered with by he operation of other equipment or by the
activities of third parties in 0 in respect of the Building, the Licensor
shall, to the extent that it is co
ercially reasonable,upon being provided
by the Licensee with written n tice and reasonableparticulars concerning
the nature of the interferenc , extend reasonable efforts to assist the
Licensee in obtaining removal r amelioration of the interference within a
time frame that is appropriate aving regard to the nature and extent of the
interference.

(v)

To require any TSP with WhOt it enters into a new license agreement to
provide

a substantially

similar

covenant to that made by the Licensee

in

Section7i.
(vi)

grantthis License.

9.

t

That it has sufficient right, titl and interest in the Building and Lands to

ACCESS

(a)

The Licensee's authorized representaives may have access to the Equipment
Room at all times during normal busi ess hours, and at other times as agreed by
the parties in advance, for the p
ses of installing, maintaining, operating,
improving and repairing the Licensees Equipment. The Licensor will give the
Licensee's authorized employees or properly authorized contractors,
subcontractors, and agents of the Li ensee ingress and egress to the Lands,
Building and Communications Spacesincluding non-exclusive use of an elevator
during normal business hours, and a other times as agreed by the parties in
advance. However, only authorized e gineers, employeesor properly authorized
contractors, subcontractors,and agen of the Licensee or of other TSP's, other
authorized regulatory inspectors, or rsons under their direct supervision and
control will be permitted to enter the Building, Communications Spaces,
Equipment Room, or other areasin th Building and only upon the conditions set
forth in this Agreement. The License shall be fully responsible for the acts or
omissions of its employees or other uthorized persons invited on its behalf to
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enter the
Building.

Communication

Spaces,

If.quipment
I -

Room,

or

other

areas

in the

(b)

Except in the event of an emergencyand as described below, the Licensee will
give at least twenty-four (24) hours otice to the Licensor of its intent to enter
Communications Spaces. At the ti e that notice is given, the Licensee shall
inform the Licensor of the names
the persons who will be accessing the
Communications Spaces,the reasons or entry, and the expected duration of the
work to be performed. For routine ervice activations and repair visits to the
Building during normal businesshou for which purposesthe Licensee requires
access without advance notice in 0 der to meet its CRTC-mandated service
provisioning and service repair interv Is this notice may be given at the time of
the entry, to the security person, or oth r persondesignatedfor that purpose by the
Licensor. Any person who accesses he Building Communication Spaces must
carry proper photo m and shall compl with any visitor badging program then in
operation at the Building. Any personwho accessesthe Building Communication
Spaces,or any other part of the Buildi g which the Licensor designatesoutside of
normal businesshours, may be requir d by the Licensor to be accompanied by a
representative of the Licensor desi ated for that purpose and the cost of
providing this form of accompanimentor supervisionwill be paid by the Licensee
to the Licensor based on hourly wage and employment cost (overtime or callout
rates may apply) plus an administratio fee of fifteen percent (15%). This escort
fee shall not apply if it is recovered f om tenants through the operating costs of
the Building charged to them under ir leases. In the event of any emergency,
the Licensee shall give to the Ucen r as much advance notice as reasonably
possible of its intent to enter the Co munications Spacesand, within five (5)
BusinessDays following the entry, sh I provide to the Licensor a written report
detailing the nature of such emergency the corrective actions taken, and any other
relevant information.

(c)

Nothing in this Agreementshall prohi it or otherwise restrict the Licensor and its
representativesfrom having accessto and to enter upon and into the Equipment
Room or any Deemed Area for
e purpose of inspections, conducting
maintenance, repairs and alterations which the Licensor wishes to make in
connection with the Building, or to perform any acts related to the safety,
protection, preservation,or improvem nt of the Equipment Room, Deemed Area,
or the Building or for such other pu oses as the Licensor considers necessary.
The Licensor will, however, except in ase of an emergency,give the Licensee at
least twenty-four (24) hours advance otice before entry into the Deemed Area
and will be accompanied by a repre entative of the Licensee if the Licensee
makesa representativeavailable for th t purpose within twenty four (24) hours of
the Licensee's receipt of the Licensor' notice. In the event of a_realor potential
emergency, and unless the nature of t e emergencyrenders such advance notice
impracticable, the Licensor shall give 0 the Licensee as much advancenotice as
reasonablypossible of its intent to ent r the DeemedArea and, within fifteen (15)
Business Days following the entry, i the emergencywas Licensee equipment
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related, shall provide to the Licenst , upon written request, a written report
detailing the nature of such emergenc ,the corrective actions taken, and any other
relevant information.

10.

INSURANCE

(a)

The Licensee shall maintain in forc , at its expense, during the Term of this
Agreement and any Renewal Term, policy of Commercial General Liability
Insurance issued by an insurer acce table to the Licensor, acting reasonably,
insuring the Licensee and, as additi nal insureds, the Licensor, any property
manageror any lender that holds sec 'tyon the Building that the Licensor may
reasonablydesignate by written notic , only in respect of matters related to the
operations of the Licensee in the Bui ding, with a combined single limit of Ten
Million Dollars ($10,000,000,00) per occurrence for bodily injury or death or
physical damage to tangible property including loss of use, physical damage to
the Building and tangible property of e Licensor in the Building or bodily injury
or death of the Licensor's employees, r bodily injury or deathor physical damage
to tangible property suffered by any 0 the tenants or occupants of the Building
and their employees,and/or the custo ers of the Licenseeand their employees in
the Building. The Licensee's liabili y insurance may be composed of any
combination of a primary policy and
excess liability or "umbrella" insurance
policies, will contain owners' and con actors' protective coverage, standard nonowned automobile coverage, conting nt employer's liability insurance, tenant's
liability, a cross liability and severabil ty of interestsclause, and be written on an
occurrencebasis,

(b)

The Licensee will also maintain (i)
(ii)

all

risk

property

insurance

on

~

automObile

liability

Licensee's

Equipment

insurance

policy,

with

a

and

sufficient

insured limit to cover its replacement sts or, alternatively, the Licensee may self
insure for the full replacementcost of e Licensee'sEquipment.

(c)

The Licensee's Commercial Gener I Liability insurance shall be primary
insuranceinsofar as the Licensor and he Licensee are concerned, with any other
insurancemaintained by the Licensor eing excessand non-contributing with the
insurance of the Licensee required h reunder with respect to the extent of the
negligence of Licenseeand those over horn it is responsiblein law.

(d)

The Licensee shall provide proof 0 such insurance to the Licensor prior to
commencementof any construction d notify the Licensor, in writing, that a
policy is cancelled or materially chan ed to the detriment of the Licensor at least
thirty (30) days prior to such cancella 'on or material changes.Annually, on the
anniversary of the Commencement ate, or upon renewal of the respective
policies as the case may be, the Licen ee shall provide proof of such insurance in
the form of insurancecertificates sign by the Licensee'sinsurancebrokers or its
insurers' authorized representativesa d in form, content, and detail consistent
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with the standarddevelopedby ACO~D (Associationof CooperativeOperations,
Research
andDevelopment)
to theLicFsor, actingreasonably.
The Licensor will maintain all risk property insuranceon the Building.

11.

RELEASE By LICENSEE

In no event will the Licensor be liable to the LicenseeIand the Licenseereleasesthe Licensor for:
any damageto the Licensee'sEqUiPm
~ nt, Equipment Room, and Deemed Area or
loss of use of such property unless e same results from the negligent, grossly
negligent or wrongful wilful acts or 0 issions of the Licensor;
the quality, adequacy, compatibi ity or sufficiency of any Building
Communication Spaces provided to the Licensee hereunder, it being
acknowledged by the Licensee that all Building Communication Spaces are
provided ''as is" and "where is", th use of which is at the sole risk of the
Licensee;

(c)

the activities of any third party, Undt the terms of another telecommunications
access license or similar agreement,
while in the Building;

hether or not the party has been escorted

any claims resulting from lightning or
* ther electrical current passing through the
Building or facilities that cause any d age to the Licensee's Equipment or result
in the interruption of any service by th Licensee; or

(e)

the inadequacyof any utility service, r the loss of or the failure to provide any
utility service saveand except for the f lure of the Licensor to provide reasonable
prior written notice in accordancew. h Section 6, provided that the foregoing
shall not release the Licensor fro
liability for damage to the Licensee's
Equipment where the same results om the negligent, grossly negligent or
wrongful wilful acts or omissions of
Licensor with respectto adequacyof any
utility service, loss or failure to pro ide any utility service or failure of the
Licensor to provide reasonableprior ritten notice in accordancewith Section 6.
Notwithstanding the foregoing, the L. enseeacknowledges that intemIptions in
the supply of any services, systems or utilities are not uncommon in office
buildings and the Licensee further ac owledges that it may (but is not obligated
to) ensure that any sensitive Equipme t in and on the Building is protected from
any failure in supply or intemIptions through the use of a UPS system, surge
protectors and other appropriate safet systems and that the Licensor does not
have any obligations in that regard; or
LIENS

The Licensee shall be responsible for the satisfactionpr payment of any liens for any provider of
work, labour, material or services claiming by, thro~gh or under the Licensee. The Licensee
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shall also indemnify, hold harmlessand defend the Li ensor against any suchliens, including the
reasonable fees of the Licensor's solicitors. The provisions of this Section shall survive
termination of this Agreement. All suchliens shall b removed within five (5) BusinessDays of
notice to the Licensee to do so. The Licensor may, t the cost of the Licensee, pay money into
court to obtain removal of a lien if the Licenseefails to do so, as required, and the Licensee will
pay the cost to the Licensor including the amount aid into Court plus an administration fee
equal to fifteen percent (15%) of the amount.
CONSEQUENTIALDAMAGES

Neither the Licensor nor the Licensee ill be liable to the other (regardlessof any
other provision of this Agreement), in respectof any indirect, special, incidental
or consequential damages including loss of revenue, loss of profits, loss of
businessopportunity or loss of use of y facilities or property, even if advised of
the possibility of suchdamages.
Wherever a release is provided for under this Agreement in favour of the
Licensor, it will be deemed to incl de the Released Licensor Persons. The
Licensor acts as agent or trustee for th benefit of the ReleasedLicensor Persons,
and eachof them, to allow them to en rce the benefit of this provision as well as
the benefit of each release clause in is Agreement that is intended to benefit
them.

14.

ASSUMPTIONOF RESPONSIBILITYA~ CONTROL

The Licensor reservesits right, consistentwith the ap licable decisionsand rulings of the CRTC,
to request the Licensee to transfer responsibility d control of its In-Building Wire. Such
transfer shall be at the sole discretion of the Licens and on terms and conditions acceptableto
the Licensee. If the Licensor assumesresponsibility nd control of in-building wire installed by
the Licensee, it will be entitled to recover the easonable costs of its maintenance and
managementto the extent permitted by the CRTC.

15.

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

(a)

'[1';"

The Licensee shall not assign this ~
obtaining

the

prior

written

consent

0

greement
the

in

Licensor

whole
which

or

in

consent

part

without

may

not

be

unreasonablywithheld. Despite what s statedabove, the Licensee may assign its
rights under this Agreement, on a bon fide basis, to an Affiliate without the prior
written consentof the Licensor, to a P
I rchaserof substantially all of the assetsof
the Licensee if: (i) the assigneeexec res an agreementwith the Licensor to be
bound by the terms of this Agreemen and agreesto pay the reasonablecosts of
the Licensor incurred in connectio with the preparation, negotiation and
finalization of that agreement;(ii) the~ Signee agrees in the agreement
referred
to
above,

that

should

it

cease

to

be

an

ffiliate

of

the

Licensee,

an

assignment

in

respect of which the Licensor's cons nt is required as provided above will be
considered to occur; and (iii) the signee provides to the Licensor those
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reasonable particulars which the Li ensor requires in order to satisfy itself
concerning the requirements stipula ed above, and provides to the Licensor
reasonable advance notice to enabl it to prepare, negotiate and obtain the
execution of the agreement mentio ed above and to satisfy itself that the
requirementsstipulated above are satis led.
Subject to Section 19(b), no aSSignme
t whether to an Affiliate or otherwise, shall
release the Licensee from any liability or obligation under this Agreement, unless
the Licensor provides a release in writi g.

Except as required or mandated b the CRTC or as provided for in this
Agreement, the Licensee will not s blicense, co-locate, share the use of, or
otherwise provide the benefit of this Agreement to any third party
telecommunicationprovider or other c mmunication service provider and will not
mortgage or encumber its rights unde this Agreement in favour of any Lender
without the Licensor'sconsent.
Notwithstanding any other provision~ of this Agreement,
permitted

to assign its rights under thi

Agreement

the Licensee will be
to a bona fide 3rd party lender,

as collateral security for any bona fi e, secured financing of all or part of its
business undertaking. However, this permission does not imply or allow the
inference that the Licensor waives, or is willing to forbear from the exercise of its
remedies under this Agreement, shou~dan Event of Default occur, nor that any
lender will have any greaterrights thaQthe Licensee in respectof this Agreement,
including but not limited to the restrictions set out in this Section 15.
HAZARDOUSMATERIALS

The Licensee shall not install, bring upon, or use any Hazardous Substance into or on the
Building except telecommunications equipment b teries, in a manner and in quantities as
necessaryfor the ordinary performanceof Licensee'sbusinessin the Building, and provided that
any such use is in compliance with all applicable la s. The Licensee shall indemnify and hold
the Released Licensor Personsand any party the L censor is responsible for at law, harmless
from any claim, loss, cost, damage, or expense resulting from any breach regarding the
installation or use of any HazardousSubstancebrought into or on the Lands or Building by the
Licensee, including any and all costs incurred in remedying such breach, such indemnity to
survive the expiration or earlier termination of this Aweement.
EVENTS OF DEFAULT -TERMINATION ~MEDIES

(a)

Each of the following events shall be deemedto be an Event of Default by the
Licensee under this Agreement:
I
(i)

the Licensee defaulting in the~
portion

thereof,

or

other

sum

ayment
of

money

of

any
due

License
to

the

Fee,
Licensor

amount,
and

or
such

default continues for more th ten (10) Business Days, after written
notification of such default by the Licensor to the Licensee;
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(ii)

there is interference with th telecommunications or computer, trade,
scientific, or medical equipme t of the Licensor, any tenant, or any other
occupant of the Building or ny other telecommunications or computer
devices provided in the Buil ing by reason of, or as a result of, the
installation, operation, mainte ance, repair, or removal of the Licensee's
Equipment, which interferenc is not cured within forty-eight (48) hours
of the Licensee's receipt of written notice by the Licensor of such
interference;
I
the revocation of the License~ s pennission
regulated telecommunications
to pennit or regulate the Licen

to provide regulated or nonervices by any governing entity authorized
's providing of such services;

the Licensee'sbecoming insol ent, or the filing, execution, or occurrence
of a petition in bankruptcy or other insolvency proceeding by or against
the Licensee; or an assignmentfor the benefit of creditors; or a petition or
proceeding by or against the icensee for the appointment of a trustee,
receiver or liquidator of the Li enseeor of any of the Licensee's property
or a proceeding by any gov mmental authority for the dissolution or
liquidation of the Licensee; !
(v)

the appointment of a receiver, receiver and manager, or other
representativein connection w~th any default by the Licensee under any
loan or debt obligation;
I

(vi)

theceasingof the Licenseeto c~

onbusinessin theordinarycourse;Q!

if the Licensee shall default i the observanceor performance of any of
the Licensee's other obligatio s under this Agreement and such default
shall continue for more th
ten (10) Business Days after written
notification of such default by e Licensor to the Licensee, or where it is
not reasonably possible to cu e such default within ten (10) Business
Days, the Licensee has not c mmenced reasonable steps to cure such
default within the ten (10) Busi essDays and proceed with suchactions in
a diligent manner, provided th t in any case such default must be cured
within thirty (30) Businessday.
(b)

Upon or after the occurrence of an E~
terminate

this Agreement

without

limi

ent of Default
the Licensor
may
ng its other remedies,
by providing

elect to
written

notice of termination to the Licensee, which termination shall be effective as of
the date specified in the notice of termi ation.

(c)

If the Licensor shall default in the observance or performance of any of the
Licensor's obligations under this Agr~ ement and such default shall continue for
more than ten (10) BusinessDays afte written notification of such default by the
Licensee to the Licensor, or where i is not reasonably possible to cure such
default within ten (10) Business ays, the Licensor has not commenced
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reasonable steps to cure such defau t within the ten (10) Business Days and
proceed with such actions in a dilige manner. The Licensee may terminate this
Agreement without limiting its othe remedies by providing written notice of
termination to the Licensor, which te ination shall be effective as of the date
specified in the notice of termination. In the event of termination pursuant to this
Section 18(c) or Section 25, the L censor shall, after the effective date of
termination, refund to the Licensee, provided the Licensee is not in Default,
Licensee Fees or other Feespaid in r~spectof the time period subsequentto the
effective date of termination.

18.

RESTORATIONOOLIGATIONS

(a)

At the expiration or earlier terminati of this Agreement the Licensee shall, at
the Licensee'ssole cost and expense, without permitting the registration of any
liens againsttitle to the Lands, the Bu Iding or any other property of the Licensor
or the Owner remove the Entrance C ble, and all other items of the Licensee's
Equipment except any part of it that y agreementbetweenthe Licensee and the
Licensor has been acquired by the L censor, and all of the Licensee's personal
property from the Building. This obli ation to remove the Entrance Cable and all
other items of the Licensee'sEquipm t shall be subject to any CRTC-mandated
obligations upon the Licenseeto provi e servicesto other TSP's. If any property
that is required to be removed is not so removed within twenty (20) Business
Days after the termination, the property may, at the Licensor's sole option, (i) be
removed, or removed and stored by e Licensor at the Licensee's expense (and
the Licensee will pay an administrati fee equal to fifteen percent (15%) of the
expense),or (ii) becomethe property f the Licensor without compensationto the
Licensee. As of the date of such re oval, neither party shall have any claim
againstthe other, except for claims or bligations that may have arisen or accrued
prior to such termination or arise by reasonof the Licensee'sEquipment and other
equipment or property removal, whic claims or obligations shall survive such
termination. The Licensee further c venants, at its sole cost and expense, to
repair or refinish all damagecausedb the operation or removal of the Licensee's
Equipment. If the Licensee fails to repair or refinish any such damage, the
Licensor may, in its sole discretion, repair or refinish such damage and the
Licensee shall reimburse the Licens r of all costs and expenses reasonably
incurred in such repair or refinis ing and will pay to the Licensor an
administration fee equal to fifteen percent (15%) of the cost. The Licensee will
provide to the Licensor upon completion of the removal of the Licensee's
Equ;ipment an engineer's report co~firming completion of the removal in
accordancewith this Agreement.
i

(b)

If due to CRTC mandatedobligations upon the Licensee to provide services to
other TSPs, the Licensee is not reqUir~d by Section 18(a)to remove the Entrance
Cable or other items of the Licens e's Equipment ("Exempted Items") then
despite the expiration or termination of the Term of this License, all of the
obligations of the Licensee under this Agreement will continue in full force and
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effect in respect of the ExemPted~
Licensee

Fee

will

be suspended

t! ms

so Ion

except

as the

that

Licensee

the

obligation

does

not

to

provide

pay

the

Services

or chargefees for the use of Exemp Items. That situation will continue (subject
to the sentence following this on ) until the Licensee's CRTC mandated
obligations end and the Licensee r~moves the Exempted Items and restores
damageas provided in Section 18(a).'Notwithstanding the foregoing, so long as,
and to the extent a third party assumesownership, responsibility and control of
the Exempted Items, and the third party is bound by a telecommunicationsaccess
agreementwith the Licensor, or a sucfessorof the Licensor, the Licensee will be
exempted from all of its obligations~liabilities and responsibilities under this
Agreement in respect of the Exemptt Items including
(but not limited
to) the
obligation

to remove

the Exempted

It ms ", but such release

shall

only

apply

to

the extent that the Licensee'sobligati ns in respect of the Exempted Items have
beenassumedby and are enforceable~gainstsuchthird party by the Licensor".
LICENSOR'S ALTERATIONS

I?espi~e~nythin~ else in th~sAgreement (but subjectjto Section 2(d», the Licensor may, at any
tIme If It acts In good faIth, and makes commerc~allyreasonableefforts not to disrupt the
Licensee's operations in the Building, make any chctngesin, additions to or relocations of any
part of the Building; may grant, modify or term~' ate easementsand any other agreements
pertaining to the use or maintenanceof all or any p of the Building, may close all or any part
of the Building to such extent as the Licensor consi rs necessaryto prevent the accrual of any
rights in them to any persons;and the Licensor may also make changesor additions to the pipes,
ducts, utilities and any other building services in the ~uilding (including areasused or occupied
by the Licensee) which serve any part of the Buildingf No claim for compensationshall be made
by the Licensee by reasonof any inconvenience,nuisrmceor discomfort arising from work done
by the Licensor but the work will be done as expeditiqusly as is reasonablypossible.

20.

NOTICES

Any demand, notice or other communication to be made or given in connection with this
Agreement shall be in writing and shall be deemed received by the recipient on the date of
delivery, provided that delivery is made before 5:00 p.m. on a Business Day, failing which
receipt shall be deemed to have occurred the next following BusinessDay. Until notified of a
different address,as provided herein, all notices shall be addressedto the parties as stipulated on
the Information Page. Notices given by electronic means will not be considered to have been
given in writing.

21.

LICENSEE'S EQUIPMENTTO REMAIN PERSONALPROPERTY
I

Except as otherwise provided in this Agreement, the ILicensee'sEquipment, Entrance Cable and
In-Building Wire shall remain personal property of ~e Licensee although it may be affixed or
attached to the Building, and shall, during the Term.lof this Agreement, or any Renewal Term,
be!ong to and be removable ?y the License~.~otwi~standin~ the foreg~ing, upon expiration of
thIS Agreement, the ownershIp of the In-BuIldmg WIre shall, If both partIes mutually agree, vest
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in the Licensor, in which casethe In-Building Wire ~a11 remain in place. In all other cases,the
In-Building Wire shall be removed by the Licenseeatithe Licensee'scost and expense.
2~2.

LICENSE ONLY

This Agreement creates a non-exclusive license onl(Yand the Licensee acknowledges that the
Licensee does not and shall not claim any interest 011estate of any kind or extent whatsoever in
the Building, Communications Spaces,or Equipment Room by virtue of this Agreement or the
Licensee's use of the Building, Communications Spacesor Equipment Room. The relationship
betweenthe Licensor and the Licenseeshall not be deemedto be a "landlord-tenant" relationship
and the Licensee shall not be entitled to avail itself of any rights afforded to tenants at law.

23.

LIMITATION OF LIABILITY

The obligations of the Licensor under this Agreement shall no longer be binding upon the
Licensor if the Licensor sells, assignsor otherwise transfersits interest in the Building as owner
or lessor (or upon any subsequentlicensor or owner after the sale, assignmentor transfer by such
subsequentlicensor). If there is such a sale, assignmentor transfer, the Licensor's obligations
shall be binding upon the grantee, assignee or other transferee of the interest, and any such
grantee, assignee or transferee, by accepting such interest, shall be deemed to have assumed
those obligations. A lease of the entire Building shan be deemeda transfer within the meaning
of this Section. For greater clarity, nothing in this Section releases the Licensor from any
liability(ies) that may arise prior to the date of suchs~e, assignmentor transferherein.

24.

SPECIFIC TERMINATION RIGHTS

In addition to the other tennination rights provided to it in this Agreement, either party may elect
to tenninate this Agreement in each of the following circumstances,subject to giving at least
thirty (30) days' prior written notice to the otherparty:
(a)

where the Building has beendestroye4 or damagedto such an extent that it is not
feasible to repair it within a period of (j)nehundred and eighty (180) days after the
damage;
where the Deemed Area or the Communications Spacesbecome damagedand, it
is not feasible to restore them within ninety (90) days after the damage;

(c)

where the Building is expropriated by a lawful authority;
where the Licensor wishes to redevelqp, or otherwise alter the Building in such a
manneras to, in the Licensor's sole opi~on, make the relocation of any part of the
DeemedArea or the Licensee'sEquipnjlentnot feasible;

(e)

the Licenseeno longer provides Licen$ee'sServices in the Building;

(f)

the Licensee is unable to secure,on tenns and conditions reasonably satisfactory
to it, all necessaryconsents,approvals, permits and authorizations of any federal,
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municipal or other governmental authority having jurisdiction over the
provisioning of LicenseeServicesor any other mattersrequired by the Licensee to
provide LicenseeServices;Q!
(g)

the Building is no longer a "Multi-Dwelling Unit Building" as defined by the
CRTC, provided however that in such event the Licensor may, at its option, elect
to have this Agreementcontinue, in which caseno Fee or RecoverableCosts shall
be payable by the Licensee hereunderduring such time that the Building is not a
Multi-Dwelling Unit Building, but all other terms and provisions hereof shall
continue to apply; or

(h)

the Licensor, acting bona fide and in good faith, elects to demolish the Building.

25.

ESTOPPELCERTIFICATES

The Licensee will provide to the Licensor from time to time, within ten (10) Business Days of
the Licensor's written requestin eachcase, at no cost to the Licensor, a statementduly executed
by the Licensee confirming that this Agreementis in good standing confirming, the Feespayable
and the Fees actually paid to any date specified by the Licensor for the statementconfirming the
CommencementDate, the Term, any Renewal Term to which it claims to be entitled, and any
other information that the Licensor reasonablyrequestspertaining to this Agreement or Building.

26.

LICENSOR'S AUTHORITY

The Licensor representsthat it has full authority to executethis Agreement.

27.

SEVERAL OBLIGATIONS -NON-REcOURSE

The liability of each of the Licensor(s)where there are more than one, is severaland not joint, or
joint and several and is limited to the interest of the Licensor(s) from time to time in the
Building.

28.

ENTIRE AGREEMENT

The terms and conditions contained in this Agreement supersede all prior oral or written
understandingsbetweenthe parties and constitute the entire agreementbetween them concerning
the subject matter of this Agreement. This Agreementshall not be modified or amendedexcept
in writing signed by authorizedrepresentativesof the parties.

29.

LICENSEE'S REPRESENTATION

The Licensee representsto the Licensor and acknowledges that the Licensor relies upon this
representationand would not have enteredinto this Agreement but for that representation,that,
the construction, design and operation of the network to which the Licensee's Equipment is or
may be connected includes or will include upon connection, redundantand back-up features so
that the risk of damage, malfunction or disruption of the Licensee'sEquipment disrupting service
to customers or other third parties utilizing that network (except for telecommunication services
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between (i) the customers of the Licensee or the customers of telecommunication service
providers that lease local loops from the Licenseeto servecustomerswithin the Building and (ii)
personscommunicating with those customers)is minimized.

30.

FORCE MAJEURE

Without limiting or restricting the applicability of the law governing frustration of contracts, in
the event either party fails to meet any of its obligations under this Agreement within the time
prescribed, and such failure shall be caused,or materially contributed to, by force majeure, such
failure shall be deemed not to be a breachof the obligations of such party under this Agreement,
and the time for the performance of such obligation shall be extended accordingly as may be
appropriate under the circumstances. For the purpose of this Agreement, force majeure shall
include, but is not limited to: any acts of God, war, natural calamities, strikes, lockouts or other
labour stoppages or disturbances, civil commotion or disruptions, riots, epidemics, acts of
government or any competent authority having jurisdiction, or any other legitimate cause or
event beyond the reasonablecontrol of suchparty, and which, by the exercise of due diligence,
such party could not have prevented, but lack of funds on the part of such party shall not be
deemedto be a force majeure.

31.

IMPLIED WAIVERS

A waiver by the Licensor or the Licenseeof any breachof the terms, covenantsand conditions of
this Agreement shall not be deemedto be a waiver of the term, covenant or condition or of any
subsequentbreachof it or any other term, covenantor condition. No term, covenantor condition
of this Agreement is deemedto have beenwaived unless the waiver is in writing and signed by
the party purporting to provide such waiver, and then only to the extent provided for in the
written waiver.

32.

SEVERABILITY

If any provision of this Agreement or any part of a provision is found to be illegal or
unenforceable then it will be severed from the rest of this Agreement and the rest of this
Agreement will be enforceable, accordingly, except where the severanceof such provision or
part thereof shall result in the purposeand intent of the Agreementbeing frustrated or materially
or adversely different from that of the Agreementprior to suchseverance. In the latter instances,
either party may terminate this Agreement upon providing a minimum of thirty (30) days prior
written notice to the other party.
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33.

GOVERNING LAW

This Agreement will be governed by the laws of the province in which the Building is situated
and all Federal laws applicable therein and the parties attorn to the exclusive jurisdiction of the
courts of suchprovince.
IN WITNESS WHEREOF, the Licensor and the Licensee have executed this Agreement in
multiple original counterpartsas of the day and year first above written.
bcIMC Realty Corporation

I/W e have authority to bind the corporation

TELUS Communications Company

Name:
Title:
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SCHEDULE

"C"

CONNECTING EQUIPMENT
reftr 10Schedule..~
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EXHIBIT "I"

RECOVERABLE
COSTS
The RecoverableCosts are the costsof:

(a)

architectural, mechanical and electrical consulting fees to provide or review
architectural, electrical and heating, ventilating and air-conditioning design for
construction of additional main terminal room or point of presence space
(Equipment Room space),riser rooms and other areasrequiring reconstruction to
accommodatethe installation of the Licensee'sEquipment;
mechanical engineering and construction to provide any additional cooling for
anticipatedloads to accommodatethe Licensee'srequirements;
electrical engineering and constructionto provide sufficient power distribution to
support the power loads anticipated for the Licensee'sEquipment. including any
connection to any emergency generatorpower grid that may be made available
using a transfer switch;
the installation of any secured entry devices or other mechanical or electronic
security devices that may be installed to satisfy the requirementsof the Licensee;

(e)

construction for additional space or reconstruction or modification of existing
space to accommodatethe Licensee and modifying, enlarging or enhancing any
telecommunication related facilities that must be made to accommodate the
requirementsof the Licenseeincluding the reviewing of plans, specifications and
working drawing and the monitoring of the performance of work and the
obtaining of professionaladvice from engineersand technical experts;

(f)

any othe. reasonable costs of facilitating the initial set up of the Licensee's
operations within the Building; and

(g)

reviewing plans, specifications and working drawings and monitoring
performanceof work as contemplatedby Section7(a).
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