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INFORMATION PAGE

TELECOMMUNICATIONS LICENSE AGREEMENT madeas of the 1stday of January,2006
between BROOKFIELD PROPERTIES (PI) INC. in its capacity as property manager for
the Owner(s) as the Licensor and TELUS COMMUNICATIONS COMPANY as the
Licensee. The information is asfollows:
Building:

The office building municipally known as I First Canadian Place, in the City of

Toronto, and the Province of Ontario.

Floor Area of DeemedArea: Onehundred(100).
Commencement Date: January 1, 2006

License Fee: the annual sum of Three Thousand,Five Hundred Dollars ($3,500.00)calculated
based on the annual rate of Thirty-Five Dollars ($35.00)per squarefoot of the floor area of the
Deemed Area and RecoverableCosts during the rust year of the Term, the annual sum of
Three Thousand, Five Hundred and Eighty-Eight Dollars ($3,588.00)calculatedbased on the
annual rate of Thirty-Five Dollars and Eighty-Eight Cents($35.88)per squarefoot of the floor
area of the Deemed Area and RecoverableCosts during the second year of the Term, the
annual sum of Three Thousand,Six Hundredand Seventy-EightDollars ($3,678.00)calculated
based on the annual rate of Twenty-SevenDollars and Sixty Cents ($36.78) per square foot of
the floor area of the DeemedArea and RecoverableCostsduring the third year of the Term,
the annual sum of Three Thousand,SevenHundredand SeventyDollars ($3,770.00)calculated
based on the annual rate of Thirty-SevenDollars and SeventyCents($37.70) per squarefoot of
the floor area of the DeemedArea and RecoverableCostsduring the fourth year of the Term,
and the annual sum of Three Thousand,Eight Hundred and Sixty-Four Dollars ($3,864.00)
calculatedbasedon the annualrate of Twenty-EightDollars and Ninety-Nine Cents ($38.64)per
squarefoot of the floor areaof the DeemedArea and RecoverableCostsduring the last year of
the Term. The floor areaof the DeemedArea is estimatedto be one hundred (100) squarefeet.
The exact measurementof the Deemed Area may be verified by an architect or surveyor
employed by the Licensor for that purposeand upon verification, an adjustmentof the License
Fee and the floor area will be made retroactivelyto the CommencementDate. The Licensor
agreesthat the Licenseeshall not be responsibleto pay any Feesand or other related costs prior
to CommencementDate.
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Notices:

Licensor

Licensee

Brookfield Properties (PI) Inc.
181 Bay Street, 3rdFloor

TELUS Communications

Toronto, Ontario M5J 2T3

Company
90 Gough Road

Attention:

Markham, Ontario L3R 5V5
Attention: Manager, Building Access

V .P. Operations

Prime Rate ReferenceBank: The Toronto Dominion Bank.
Renewal TenIl(s): One (1) period of five (5) years.

~:

The period starting on the Commencement
Date,and ending on December31, 2010.

IL
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BETWEEN:
BROOKFIELD PROPERTIES MANAGEMENT CORPORATION
in its capacity as property manager on behalf of the Owner(s)

(hereinafterthe "Licensor")
-and-

TELUS COMMUNICATIONS COMPANY
(hereinafterthe "Licensee").
DEFINITIONS

"Aff"IIiate": for the Licensor meansa body corporatethat is affiliated with another within the
meaning of the CanadaBusinessCorporationsAct: for the Licenseemeansand affiliated body
corporate as defined in the CanadaBusinessCorporationsAct, as well as any partnership or
other unincorporated associationin which TELUS CommunicationsCompany or any of it's
affiliated bodies corporate(or so defined)hasa controlling interest.
"Agreement": this agreement, its Exhibits and Schedulesand InfonIlation Page.
"Building":

the building situated on the Lands; municipally described on the Information Page.

"Business Day": a day that is not Saturday,Sunday,or a holiday observedunder the laws of
Ontario or the laws of Canada.
"Cable": fibre optic, coaxial, copper cables and wires.
"Commencement Date": the date stated as the Commencement Date on the Information Page.
"Communications Equipment": cabinets, racks, electronic equipment and other equipment that
(i) have been installed before the date of this Agreement, or (ii) are installed, or to be installed by
the Licensee, in the Deemed Area all as described in Schedule "B" and such other equipment as
may be installed by the Licensee during the Teml and Renewal Teml, as approved by the
Licensor in accordance with Section 7.

"Communications Spaces": telecommunicationspathwaysand cable pathways designatedby
the Licensor in Schedule "D" for use by the Licensee to provide Services to tenants and
occupantsof the Building and suchother pathwaysused by the Licenseeduring the Term and
Renewal Term as approvedby the Licensorin accordancewith Section7.
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"Connecting Equipment": the Cables, fibre guides, fibre entrance cabinets, fibre patch panels,
conduits, inner ducts and connecting hardware that (i) have been installed before the date of this
Agreement or (ii) are described in Schedule "C" installed, or to be installed by the Licensee,
through the Entrance Link, and the Communication Spaces, and such other connecting
equipment as may be installed by the Licensee in the Building during the Tenn and Renewal
Tenn, as approved by the Licensor in accordance with Section 7, that is connected to 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) for the city in which the Building is
located, base year 1992=100,or if there is no ConsumerPrice Index for that city, for the city in
Canadanearestthe 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
ConsumerPrice Index or any replacementindex designatedby the Licensor, acting reasonably,
will be used. If a substitutionis required,the Licensorwill make the necessaryconversions. If
the base year is changed by Statistics Canada or the applicable governmental agency, the
necessaryconversionswill be made.
"Cross Connection": the connection of one wire or cable under the management and control, or
ownership of one party to a wire or cable under the management and 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 components that is under the management, control or ownership of one party to that of
another, or any of its components.

"CRTC": the CanadianRadio-televisionand TelecommunicationsCommissionor any successor
body thereto.
"Deemed Area": the area describedin Schedule"A", as may be relocated as provided for in
Section 2( 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 CommunicationsEquipmentandthe Main Distribution Frame.
"Entrance Link": the coresleeve, or other penetration designated by the Licensor through the
Building's foundation walls or elsewhere as indicated in Schedule "D" containing the Entrance
Cable.
"Equipment Room": the area containing the Main Distribution Frame for the Building.

"Event of Default": defined in Section18
"Existing Equipment": that part of the Licensee'sEquipmentinstalled before the date of this
Agreement.
"Fee": any amount payable by the Licensee under this Agreement.
P'--
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"Hazardous Substance": any substancethat is controlled by, regulated,or restricted under
the
laws of the Province in which the Building is situatedor underthe laws of Canada,including any
regulations, guidelines, policy statementsand restrictions pertaining to the protection of the
natural environment,quality of air, waterand otheraspectsof the environmentand including but
not limited to polychlorinatedbiphenals,asbestos,and other substancescommonly referred to as
pollutants, contaminantsor hazardoussubstances.

"In-Building
Wire": as defined by the CRTC constitutes copper wires, Cable and other
connecting facilities which originate in the Equipment Room and run to the telephone closet on
each floor and thereafter to but not within the premises of the tenant's or occupants in the

Building.
"Information

Page": the sheetattached to this Agreement as "Page IP".

"Inside Wire": wires and other facilities which are usuallyin, 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 occupiedby the Building.
"LEC": a local exchangecarrierregulatedby the CRTC.
"Licensee's Equipment": the Communications Equipment and the Connecting Equipment.
"License Fee": the annual sums stated as the License Fee on the Infonnation Page.

"Main Distribution Frame": the main distributionframe or other physica1locationfor the Cross
Connectionof a TSP'sEntranceCableto the In-Building Wire locatedin the Building.
"Multi-Dwelling
Unit Building": as defined by the CRTC in Decision 2003-45 constituting a
building with at least two units and at least one unit occupied by a tenant
"Owner(s)": the owner or owners from time to time of the freehold or leasehold title of the
Lands, the Building or either of them.

"Plans and Specifications": the working drawings,plans, specifications,and other applicable
constructionor installationplansreferredto in Section7(a).
"Prime": the rate quoted from time to time as its "Prime Rate" for commercialloans in the City
in Canadawhere the Licensor'sheadoffice is situated,by the bank indicated on the Information
Page,as the "Prime RateReferenceBank".
"Recoverable Costs": the costs and expensesparticularized on Exhibit "I" for building services
requested of the Licensor by the Licensee or causal to the Licensee's construction and
installation, maintenance, operation and repair activities relating to the provision of the Services
in the Building and confinned, in advance, in writing by the Licensor to the Licensee. However,
Recoverable Costs 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
associated with the negotiation, management, administration, monitoring and enforcement of this
Agreement or of other agreements with TSPs, or fees in relation to a Riser Manager (except to
the extent identified in Exhibit "I" and provided by the Riser Manager).
t/'-
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"Released Licensee Persons": the Licensee, it's agents, contractors, subcontractors, authorized
representatives or other authorized persons and their respective officers, directors, enlployees,
and agents.

"ReleasedLicensor Persons": the Licensorand Owner(s)and propertymanagerof the Building
and any lender that holds security on the Building, and their respective officers, directors,
employees,agents,representativesand contractorsor other for whom eachis responsiblefor at
law, of all and anyof them.
"Renewal Term": the renewaltenn(s)noted on the InfonnationPage.
"Riser Manager": a person or entity retained by the Licensor to provide managementand
supervision services for all or part of the raceways, risers, ducts, conduits, sleeves,
communications pathways (including the Communications Spaces), roof areas and other
telecommunicationsrelatedfacilities in or servingthe Building.
"Services": the wire-line telecommunicationsto be provided by the Licensee to tenants or
occupants in the Building but not including any wireless, antennae or other non-wire
transmissions.
"Term": the period of time statedasthe Tenn on the InfonnationPage.
"TSP": a telecommunicationsserviceprovider.
GRANT

(a)

the Licensorgrantsto the Licenseefor the Term and any RenewalTerms, a nonexclusivelicense:
(i)

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

(ii)

to use the EntranceLink, Main Distribution Frame,and Communications
Spaces;
to connectthe EntranceCable to the CommunicationsEquipmentand to
the Main Distribution Frame;and
connectthe Licensee's Equipmentto the In-Building Wire and Inside
Wire.

all in accordancewith the termsand conditionssetout in this LicenseAgreement.
(b)
The Licensor grantsto the Licenseefor the Tenn and any RenewalTenn(s), an
exclusivelicenseto usethe DeemedArea.
(c)
The Licenseeshall be provided accessto the Lands and Buildings in order to
exerciseits non-exclusiveand exclusivelicense,twenty four hoursper day, threehundred
and sixty five daysper year subjectto:
(i)

the Licensor'sreasonablesecurityrequirements;
f'-
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an event of Force Majeure as provided in Section 31

(d)
The Licensee shall use the Equipment Room and Deemed Area for the sole
purposeof providing Servicesto tenantsand occupantsin the Building. The Licenseeis
expresslyforbiddento serveotherpropertiesfrom the Building.
( e)
The Licensor may at any time and for valid reasons including, without limitation,
where the Deemed Area becomes damaged and is not technically or economically
feasible to restore within ninety (90) days after the damage, require the Licensee, to
relocate within the Building any or all of the Licensee's Equipment, and the Deemed
Area. Upon receipt of not less than one hundred and twenty (120) days advance written
notice from the Licensor, or such lesser period of time as agreed to by the parties in case
of damage to the Deemed Area as aforesaid, (a "Relocation Notice") the Licensee shall
relocate the Licensee's Equipment and the Deemed Area. The Relocation Costs will be
shared equally by the Licensor and the Licensee unless the relocation is primarily to
accommodate another supplier of Services or is a result of the Deemed Area being
damaged as aforesaid. In those cases,the Licensee will not be required to pay any part of
the relocation costs. The Licensor shall permit the Licensee to effect any relocation using
a procedure that will ensure that the relocated equipment is operational for service prior
to discontinuing service from the previous service location. If a Relocation Notice is
delivered, the Licensee, will, within fifteen (15) days after its receipt deliver written
notice to the Licensor setting out particulars of its estimate of the Relocation Costs and,
the Licensor will be entitled to rely upon that estimate in proceeding with the relocation.
The Licensor may at any time within fifteen (15) days after receipt of the Licensee's
estimate of the Relocation Costs rescind its Relocation Notice by giving written notice to
the Licensee to that effect.
(f)
The Licensor makes no warranty or representation that the Equipment Room,
Deemed Area, the Communications Spaces or any part of the Building is or are suitable
for the Licensee's use or purpose.

(g)
The Licensor may grant, renew or extend similar licensesto other suppliers of
telecommunicationsservices.The Licensegrantedby this Agreementis revocableonly in
accordancewith the expresstenns of this Agreement.
(h)
The Licenseeagreesto take reasonablestepsto assistthe Licensor in improving
the spaceand operatingefficiencieswithin the Building by undertakingthe following, on
a one time only basis, at the Licensee'scost, at the requestof the Licensor and within
timeframesapprovedby the Licensor,actingreasonably:
(i)

identifying Existing Equipment;

(ii)

uponreasonablerequestfrom the Licensor,to achieveimproved spaceand
operating efficiencies in connection with specific cases, examining,
identifying andlabelling specificitems of Existing Equipment;

1/"-'
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relocating, reconfiguring and improving spaceand operating efficiencies
related to Existing Equipmentin accordancewith the reasonablerequests
of the Licensor,but subjectto Section2(e); and
upon request from the Licensor and with reasonable time to respond in the
circumstances, providing to the Licensor on a confidential basis, its
existing available infonnation on its Existing Equipment, e.g. concerning
types of wiring, wiring casings, materials used in the Existing Equipment,
sizes, capacities and other infonnation, where that other infonnation may
be required having regard to building code, building safety, fire code, fire
safety or similar governmental requirements where the requirements of the
Licensor's insurers.

(i)

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

FEES

4.

(a)

The Licenseeagreesto pay the LicenseFee to the Licensor annually in advance
without any set-off, deductionor abatementwhatsoever.

(b)

The Licensee shall also pay to the Licensor any Recoverable Costs incurred by it
within thirty (30) days after receipt of each itemized invoice, without deduction,
abatement or set off.

(c)

Interestwill accrueat that rate of interestthat is three percent (3%) greaterthan
Prime on any arrearsof Feespayableby the Licensee,and will be payable when
paymentof the interestis demanded.

(d)

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

TERM -OPTION TO RENEW

(a)

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

(b)

Provided that the Licensee is not then in default of any of its material obligations
under this Agreement, and is providing Services as a LEC in the Building, this
Agreement will automatically be renewed for the Renewal Term(s) unless either
the Licensor or the Licensee gives the other party at least one hundred and twenty
(120) days written notice prior to the end of the Teml or a Renewal Term of that
party's intention not to renew. Each Renewal Teml will be governed by the same
tenns and conditions set out herein except for: (i) any further right to renew, (ii)
Section 2(h) which shall cease to be in effect upon expiration of the Tenn, and
(iii) the License Fee, which will increase at the start of each Renewal Term by a
percentage equal to the percentage of the increase in the Consumer Price Index
from the Commencement Date or the start of the previous Renewal Term (if any)
as the case may be, to the start of the applicable Renewal Teml.
-../'
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USE

The Licensee shall use the Building, Communications Spaces, Deemed Area, Licensee's
Equipment 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 Agreement does not
provide for the installation or operation of any fonIls and types of rooftop communications
equipment or wireless communications equipment.

6.

ELECTRIC UTILITIES

The Licensor may estimate, acting reasonablythe amount of electricity consumed by the
Licensee which amount plus an administrationfee of fifteen percent(15%) of the amount shall
be paid by the Licensee within thirty (30) days upon receipt of invoice. Alternatively, either
party may install a meter at its own cost and in that casethe Licenseewill pay for electricity
consumptionbasedon the meterreadingplus an administrationfee of fifteen percent(15%). The
Licensor shall notify the Licenseein advanceof any planned utility outagesthat may interfere
with the Licensee's Equipmentuse but shall not be responsiblefor any losses,costs or expenses
suffered as a result of any such outagesproviding reasonablenotice of such planned utility
outageswas provided. The Licensorhasno obligationto provide emergencyor "backup" power
to the Licensee. Any provision of emergencyor "backup"power shall be the sole responsibility
of the Licensee.

7.

CONSTRUCTION

(a)

Subjectto what is statedbelow andunlessotherwisewaived by the Licensor upon
requestby the Licensee,prior to perfonnanceof any work, or the making of any
installation, and prior to changes,alterationsor upgradesto any existing work or
installation in the Building, the Licensee shall, at its sole cost and expense,
prepare and deliver to the Licensor for the Licensor's prior approval, working
drawings, plans and specificationsfor the work or installation detailing the type,
size and location of the Licensee'sEquipmentthat is proposed to be installed,
altered or removed,the CommunicationSpacesto be usedby the Licenseeand the
DeemedArea, all specificallydescribingthe proposedconstructionand work. All
working drawings,plans and specificationsmust be preparedin accordancewith
applicable engineeringstandards,and will be consideredas part of the Plans and
Specifications when they have been approvedby the Licensor, in writing. No
work shall commenceuntil the Licensorhas approved,in writing, the working
drawings, plans and specifications, and any other applicable construction or
installation plans or has waived the requirementto provide such documentation.
The Licensor's approval of Plans and Specifications is not deemed a
representationthat the Licensee'sEquipment will not cause interference with
other systemsin 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 respectof equipmentintendedto be installed in the racks installed
inside the DeemedArea and,technicalspecificationsin respectof that equipment
will not be required to be provided other than specifications relating to heat
generatedby the equipmentand electricalconsumption.

~
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The Licensee warrants that, except for the Existing Equipment which shall
be
compliance with all applicable laws, rules and regulations in the Province where
the Building is located and in Canada, the installation of the Licensee's

Connecting Equipment, Entrance Cable and Cable shall be in strict compliance
with the approved Plans and Specifications.

The Licenseeagreesthat installationand constructionshall be performed
(i)

in a neat,responsible,and goodandworkerlike manner;

(ii)

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

(iii)

in accordancewith all applicablelaws, rules and regulations;and

(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 where the Licensor determines, on a bone
fide basis, that the use of such a contractor may cause a breach of a labour
agreement, the filing of a labour grievance, or labour disruption.).

(d)

The Licenseeshall label eachCableinstalled by the Licenseeon or after the date
of this Agreement in the CommunicationsSpaces,in each telephone closet
through which the Cablespass,and, in addition, at any intervals and at additional
locations that the Licensor might reasonablyrequire. The labelling will be in a
fomlat approvedby the Licensoractingreasonably.

(e)

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

(f)

The Licenseeshall not, during constructionor otherwiseblock accessto or in any
way obstruct, interfere with or hinder the use of the Building's loading docks,
halls, stairs,elevators,the sidewalksaroundthe Building or any entranceways.

(g)

The Licenseemay amendor supplementthe Plansand Specificationsapprovedby
the Licensor, from time to time, with the written consentof the Licensor, for the
purpose of serving tenants and occupantsof the Building. All terms and
conditionsof this Section7 shall apply.
Prior to the installation of any additional Licensee's Equipment under this
Agreement,the Licenseewill also provide to the Licensorwhatever infonnation
the Licensor reasonablyrequires concerningtypes of wiring casings, materials
used in the Licensee'sEquipment,sizes,capacitiesand other infonnation which
may be required having regard to building code, building safety, fire code, fire
safety or similar governmentalrequirementsor the requirementsof the Licensor's
Insurers. .
JI\--
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COVENANTS

(a)

The Licenseecovenantsasfollows:
(i)

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

The Licenseeshall, at its sole costand expense,repair any damageto the
Building, Lands, CommunicationsSpacesand any other property owned,
controlled or managedby the Licensoror by any lesseeor licenseeof the
Licensor or by any other tenant or occupantof the Building where such
damageis causedby the Licenseeor any of its agents,representatives,
employees,contractors,subcontractors,invitees or other for whom it is in
law responsible. If the Licenseefails to repair or refinish the damage,the
Licensor may repair or refinish such damage and the Licensee shall
reimbursethe Licensorall costsand expensesreasonablyincurred in such
repair or refinishing, plus an administrationfee equal to fifteen percent
(15%) of thosecosts.
The Licensee shall not interfere with the use and enjoyment of the
Building by the Licensor or by lessees, or licensees of the Licensor or
tenants or occupants of the Building.
If such interference occurs, the
Licensor may give the Licensee written notice thereof and the Licensee
shall correct same as soon as possible and in any event within forty-eight
(48) hours after receipt of notice, or such further time period as may be
reasonably required by the Licensee in order to correct or remove such
interference. In the case of emergency, or if the Licensee fails to correct
or remove such interference after proper notification, the Licensor may
take any action the Licensor deems appropriate to correct or remove
same, all at the cost of the Licensee, plus an administration fee equal to
fifteen percent (15%) of those costs.

The Licenseeshall use commerciallyreasonableefforts to ensurethat it's
Equipment does not disrupt, adversely affect, or interfere with other
providers of communicationsservices in the Building, the Building's
operating,elevator,safety,security, or other systems,or with any tenant's
or occupant's rights of enjoyment, including their respective use or
operation of communicationsor computerdevices or with the systems,
facilities, and devices situated in neighbouring properties. If such
disruption or interferencedoesoccur, the Licensor may give the Licensee
written notice thereof and.the Licensee shall correct or remove such
disruption or interferenceas soon as possible and in any event within
forty-eight (48) hoursafter receiving written notice thereof, or suchfurther
time period as may be reasonablyrequired by the Licensee in order to
corrector remove suchdisruptionor interference.
(v)

The Licensee will comply with all Building rules, as periodically adopted
by the Licensor acting reasonably, and communicated to the Licensee in
writing and will use reasonable efforts to cause its agents, employees,
contractors, invitees and visitors to do so.
i\...I"-
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The Licensee will comply with all applicable rules and regulations having
force of law periodically issued by any and all governing bodies in the
Province where the Building is located and in Canada pertaining to the
installation, maintenance, operation and repair of the Deemed Area, the
Equipment Room, the Licensee's Equipment and In-Building Wire,
including the Licensee's provision of services.

The Licensee will not encumber, charge, grant a security interest in
respect of, or otherwise grant rights in favour of third parties in respect of
any part of the In-Building Wire. Notwithstanding any other provision of
this Agreement, the Licensor acknowledges and agrees that :(a) the
Licensee is permitted to allow other local exchange carriers to connect to
and use copper In-Building Wire under its responsibility and control and
conversely, to connect to and use copper In-Building Wire under the
control and responsibility of other local exchange carriers, at no cost, and
(b)the Licensee is obligated, and shall be entitled to comply with any
future orders, decisions or other directives of the CRTC as regards the
operation or use of In-Building Wire or other communications facilities or
infrastructure located within the Building.
Except as required by the CRTC with respect to a LEC, the Licensee will
not permit any other TSP to co-locate equipment 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 of the Licensee's Equipment for
the purpose of providing Services, telecommunication or similar services
to customers in the Building.

The Licensee will not use any part of the Licensee's Equipment as a
network hub facility, switch hotel, switch node, or similar facility that
functions as an integralpart of a networkwhere disruptionof the operation
or use of the Licensee'sEquipmentor any part of it would have the effect
of disrupting service to personsoutside of the Building. Despite the
foregoing or anythingelsecontainedin this Agreementto the contrary,the
Licenseewill not be responsiblefor any Riser Managercosts,however if
the Licensoremploysa third party to install In-Building Wire on behalf of
the Licensee,the Licenseewill be responsiblefor the actual costs plus
fifteen (15%) related to such In-Building Wiring requested by the
Licensee.
(x)

The Licensee will strictly comply with all occupational health and safety
legislation, Workers' Compensation legislation, and other governmental
requirements relating to performance of work and adherence to safety
standards, as applicable.

If the Licensorelectsto retain a Riser Manager,the Licenseewill, to the
extentdirectedby the Licensor(i) recognizethe Riser Manageras the duly
authorizedrepresentativeof the Licensor, and (ii) abide by all reasonable
policies, directions and decisions of the Riser Manager pertaining to
matters suchas the use of CommunicationSpacesand other areaswithin
the Building, and the installation and operation of equipment having
regard to safety,operationaland building integrity concernsexceptto the
V'-
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extent that suchpolicies, directions or decisionsmay be inconsistent
with
the tenus and conditionsof this Agreement,in which casethe tenus of this
Agreement shall supersede.Despite the foregoing or anything else
containedhereinto the contrary,the Licenseewill not be responsible for
any Riser Managercosts,howeverif the Licensoremploys a third party to
install In-Building Wire on behalf of the Licensee, at the Licensee's
request,the Licenseewill be responsiblefor the actual costs plus fifteen
(15%) relatedto suchIn-Building Wiring requestedby the Licensee.

(b)

The Licensorcovenants:
(i)

To operate,repair and maintainthe Building and Building systemsand the
Lands in a safe and proper operating condition and in accordancewith
acceptedbuilding industrystandards;
That any consentor approvalof the Licensorpursuantto the terms of this
License shall not be unreasonablywithheld, conditioned or delayed,
exceptasis expresslyprovidedfor; and
Subject to the Licensee reimbursing the Licensor for the Licensor's
reasonable costs in doing so, and subject to payment to the Licensor of an
administration fee of fifteen percent (15%) of those costs, to cooperate
with the Licensee to the extent reasonable in obtaining all necessary
consents, pennits and authorizations as may be required for the Licensee's
construction, installation and operations provided for in this Agreement, in
or in respect of the Building.

If the operation of the Licensee's Equipment or the provision of the
Servicesis interfered with by the operationof other equipment or by the
activities of third parties in or in respectof the Building, the Licensor
shall, to the extentthat it is commerciallyreasonable,upon being provided
by the Licenseewith written notice and reasonableparticulars concerning
the nature of the interference, extend reasonableefforts to assist the
Licenseein obtainingremoval or ameliorationof the interferencewithin a
time frame that is appropriatehaving regardto the natureand extentof the
interference.
ACCESS

(a)

Subjectto section9(b),theLicensee'sauthorizedrepresentativesmay have access
to the Equipment Room at all times during normal businesshours, and at other
times as agreedby the parties in advance,subjectto the Licensor's reasonable
security requirements which may include supervision, for the purposes of
installing, maintaining, operating, improving and repairing the Licensee's
Equipment. The Licensor will give the Licensee'sauthorized employees or
properly authorized contractors, subcontractors,and agents of the Licensee
ingressand egressto the Lands,Building and-CommunicationsSpacesincluding
non-exclusiveuse of an elevatorduring normal businesshours, and at other times
as agreed by the parties in advance. However, only authorized engineers,
employeesor properly authorizedcontractors,subcontractors,and agentsof the
Licensee, other authorized regulatory inspectors, or persons under their direct
1"-/
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supervisionand control will be pennitted to enterthe Building, Communications
Spaces,Equipment Room, or other areas in the Building and only upon the
conditions set forth in this Agreement. The Licenseeshall be fully responsiblefor
the acts or omissions of its employees, contractors, subcontractors,
representatives,invitees, others for whom it is in law responsible or other
authorized persons invited on its behalf to enter the Communication Spaces,
EquipmentRoom, or other areasin the Building.

10.

(b)

Except in the event of an emergency and as described below, the Licensee will
give at least twenty-four (24) hours notice to the Licensor of its intent to enter
Communications Spaces. At the time that notice is given, the Licensee shall
inform the Licensor of the names of the persons who will be accessing the
Communications Spaces, the reasons for entry, and the expected duration of the
work to be performed. For routine service activations and repair visits to the
Building during normal business hours for which purposes the Licensee requires
access without advance notice in order to meet, as a LEC, its CRTC-mandated
service provisioning and service repair intervals this notice may be given at the
time of the entry, to the Licensor, or other person designated in writing for that
purpose by the Licensor. Any person who accessesthe Building Communication
Spaces, or any other part of the Building and tenant premises which the Licensor
designates outside of normal business hours, may be required by the Licensor to
be accompanied by a representative of the Licensor designated for that purpose
and the cost of providing this form of accompaniment or supervision will be paid
by the Licensee to the Licensor based on the established Building's hourly rate for
such escorts plus an administration fee of fifteen percent (15%). In the event of
any emergency, unless the nature of the emergency renders such advance notice
impractical, the Licensee shall give to the Licensor as much advance notice as
reasonably possible of its intent to enter the Communications Spaces and, within
five (5) Business Days following the entry, upon request, shall 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 prohibit or otherwiserestrict the Licensor and its
representativesfrom having accessto and to enter upon and into the Equipment
Room or any Deemed Area for the purpose of inspections, conducting
maintenance,repairs and alterations which the Licensor wishes to make in
connection with the Building, or to perform any acts related to the safety,
protection, preservation,or improvementof the EquipmentRoom, DeemedArea,
Lands, or the Building or for such other purposesas the Licensor considers
necessary.The Licensorwill, however,exceptin caseof an emergencywhere no
notice is required, give the Licensee at least twenty-four (24) hours advance
notice before entry into the Deemed Area and where possible, will be
accompanied by a representativeof the Licensee if the Licensee makes a
representativeavailablefor that purpose

INSURANCE

(a)

The Licensee shall maintain in force, at its expense,during the Term of this
Agreement and any Renewal Term, a policy of Commercial General Liability
Insurance issued by an insurer acceptableto the Licensor, acting reasonably,
t/'-'"
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insuring the Licenseeand, as additionalinsureds,the Licensor,the Owner(s), any
property manager,any lender that holds security on the Building and any other
party having an interest in the Building or the Lands from time to time
(collectively the "ReleasedPersons")that the Licensor may reasonablydesignate
by written notice, only in respectof matters related to the operations of the
Licensee in the Building, with a combined single limit of Ten Million Dollars
($10,000,000.00)per occurrencefor bodily injury or deathor physical damageto
tangible property including loss of use, physical damageto the Building and
tangible propertyof the ReleasedPersonsin the Building or bodily injury or death
of the ReleasedPerson's employees,or bodily injury or death or damage to
tangible property suffered by any of the customersof the Licensee and their
employeesin the Building. The Licensee'sliability insurancemay be composed
of any combination of a primary policy and an excess liability or "umbrella"
insurance policies, will contain owners' and contractors' protective coverage,
blanket contractual liability coverage,legal liability insurancecovering liability
for damageto propertyin its carecustodyand control, in suchreasonableamounts
as the Licensor requires, standardnon-owned automobile coverage, contingent
employer'sliability insurance,a crossliability and severabilityof interestsclause,
and be written on an occurrencebasis.
(b)

The Licensee will also maintain (i) an automobile liability insurance policy, and
(ii) all risks property insurance on the Licensee's Equipment with a sufficient
insured limit to cover its replacement cost and with a waiver of subrogation
against the Licensor from the property insurers or, alternatively, the Licensee, for
so long as it is TELUS Communications Company or Affiliate and no Event of
Default has occurred and subsisting under this Agreement, it may self insure for
its all risks property coverage the full replacement cost of the Licensee's
Equipment but for the purposes of all other provisions under this Agreement will
be deemed to have taken out such coverage and received full proceeds thereunder.

(c)

The Licenseeagreesthat it's insuranceshall be primary insuranceinsofar as the
ReleasedPersons and the Licensee are concerned, with any other insurance
maintained by the ReleasedPersonsbeing excessand non-contributing with the
insuranceof the Licenseerequiredunder Section lO(a) and Section lO(b) of this
Agreement.

(d)

The Licensee shall provide proof of such insurance to the Licensor prior to
commencementof any construction(and in any eventprior to the Commencement
Date) and notify the Licensor, in writing, that a policy is cancelled or materially
changedto the detriment of the Licensor at least thirty (30) days prior to such
cancellation or material change. Annually, on the anniversary of the
CommencementDate, or upon renewalof the respectivepolicies as the casemay
be, the Licenseeshall provide proof of suchinsurancein the form of insurance
certificates signedby the Licensee'sinsurancebrokers or its insurers' authorized
representativesand in form, content, and detail consistent with the standard
developed by ACORD (Associationof Cooperative Operations, Researchand
Development)to the Licensor,actingreasonably.

(e)

The Licensorwill maintainall risk propertyinsuranceon the Building.
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11.

(A)

RELEASE BY LICENSEE

any damage to the Licensee's Equipment, Equipment Room, and Deemed Area or
loss of use of such property;

the quality, adequacy, compatibility or sufficiency of any Building
CommunicationSpacesor EquipmentRoom provided to the Licenseehereunder,
it being acknowledgedby the Licenseethat all Building CommunicationSpaces
are provided ''as is" and "where is", the use of which is at the sole risk of the
Licensee;
the activities of any third party, under the tenIls of another telecommunications
access license or similar agreement, whether or not the party has been escorted
while within the Building;

any claims resulting from lightning or other electrical currentpassingthrough the
Building or facilities that causeanydamageto the Licensee'sEquipmentor result
in the interruptionof any serviceby the Licensee;
(e)

the inadequacy of any utility service, or the loss of or the failure to provide any
utility service save. The Licensee acknowledges that interruptions in the supply
of any services, systems (including but not limited to heating, ventilation or airconditioning) or utilities are not uncommon in office buildings and the Licensee
further acknowledges that it may, but is not obligated to, ensure that any sensitive
Equipment in and on the Building may be protected by the Licensee from any
failure in supply or interruptions through the use of a UPS system, surge
protectors and other appropriate safety systems and that the Licensor does not
have any obligations in that regard.; or

(t)

any damage, loss, cost or expense (whether below deductibles or not) which arises
from damage to or loss of or use of property referred to in paragraph (a), or
damage to other property in respect of which the Licensee maintains property
insurance coverage or is required to maintain property insurance in accordance
with the terms of this Agreement, whether the property insurance is provided by a
third party insurer or the Licensee self insures, it being acknowledged that the
Licensor, in requiring the Licensee to maintain property insurance or to selfinsure, as provided above, does so with the intent that losses, regardless of how
caused, are intended to be covered by that property insurance or self-insurance
without any subrogation, claim or other claim associated with the loss or damage
being brought against the Licensor.

This releaseextendsto any acts or omissionsof the Licensorbut not to any grossly negligent or
wrongful wilful acts or omissionsof the Licensor exceptthat for damage,loss, cost or expense
referred to in paragraph(t) above,Licensorwill only be responsiblefor any grossly negligent or
wrongful wilful acts or omissionsof the Licensor(but for greatercertainty,the Licensor shall not
be responsible for consequentialinjury or damages,including loss of businessincome); in each
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case without taking into accountany deductible or co-insuranceprovisions or other clausesof
any insurancepolicies.
11

(B) INDEMNITY

Except for any claims, losses,costs,damagesand expensesarising from the Licensor's wilful
misconduct or gross negligence,the Licenseeshall indemnify, and hold each of the Released
Personsharmlessfrom and againstany claims, losses,costs,damagesand expensesof whatever
kind arising from: (i) the construction,installation,operation,damageto or loss of, maintenance,
repair, or removal of the Licensee's Equipment, (ii) any breach of this Agreement by the
Licensee,and this indemnity includes but is not limited to any claims or demandsmade by any
customersof the Licenseeor usersof the Licensee'sEquipmentand reasonablelegal fees. The
provisions of this Sectionshall survive tenninationof this Agreement.
RELEASE BY LICENSOR

The Licensor, for itself and any insurer or other party claiming through or under it, releases the
Licensee in respect of any damage, loss, cost or expense (whether below deductibles or not)
which arises from damage to or loss of use of Licensor's property in respect of which the
Licensor maintains property insurance coverage or is required to maintain property insurance in
accordance with the terms of this Agreement, whether the property insurance is provided by a
third party insurer or the Licensor self-insures, it being acknowledged that the Licensee, in
requiring the Licensor to maintain property insurance or to self-insure, as provided above, does
so with the intent that losses, regardless of how caused, are intended to be covered by that
property insurance or self-insurance without any subrogation, claim or other claim associated
with the loss or damage being brought against the Licensee.
LIENS

The Licenseeshall be responsiblefor the satisfactionor paymentof any liens for any provider of
work, labour, material or servicesclaiming by, through or under the Licensee. The Licensee
shall also indemnify, hold hannless and defend the Licensor and Owner(s) against any such
liens, including the reasonablefees of the Licensor'ssolicitors. The provisions of this Section
shall survive termination of this Agreement. All suchliens shall be removed within five (5)
BusinessDays of notice to the Licenseeto do so. The Licensormay, at the costof 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 amountpaid into Court plus an
administrationfee equalto fifteen percent(15%)of the amount.
CONSEQUENTIAL DAMAGES -EXPANDED MEANINGS -AGENCY AND TRUST

(a)

Neither the Licensornor the Licenseewill be liable to the other (regardlessof any
other provision of this Agreement),in respectof any indirect, special, incidental
or consequentialdamagesincluding loss of revenue, loss of profits, loss of
businessopportunity or loss of useof any facilities or property, evenif advisedof
the possibility of suchdamages.

(b)

Wherevera releaseor limitation of liability is provided for under this Agreement
in favour of the Licensor,it will be deemedto extendto and include the Released
Licensor Persons. The Licensor acts as agent or trustee for the benefit of the
ReleasedLicensorPersons,and eachof them,to allow them to enforcethe benefit

~
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of this provision as well as the benefit of eachreleaseclause in this Agreement
that is intendedto benefitthem.
(c)

Wherever a release is provided for under this Agreement in favour of the
Licensee, it will be deemedto include the ReleasedLicensee Persons. The
Licenseeactsas agentor trusteefor the benefit of the ReleasedLicenseePersons,
and eachof them, to allow them to enforcethe benefit of this provision as well as
the benefit of eachreleaseclausein this Agreementthat is intended to benefit
them.

AsSUMPTION OF RESPONSIBILITY AND CONTROL

The Licensorreservesits right, consistentwith the applicabledecisionsand rulings of the CRTC,
to requestthe Licenseeto transfer responsibilityand control of it's the Licensee's In-Building
Wire. Such transfer shall be at the sole discretionof the Licenseeand on terms and conditions
acceptableto the Licensee. If the Licensor assumesresponsibility and control of in-building
wire installed by the Licensee, it will be entitled to recover the reasonable costs of the
maintenanceand managementof the In-Building Wire to the extentpermitted by the CRTC.

16.

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

(a)

The Licensee shall not assign this Agreement in whole or in part without
obtaining the prior written consentof the Licensor which consent may not be
unreasonablywithheld. Despitewhat is statedabove,for so long as the Licensee
is TELUS CommunicationsCompanyand no Event of Default has occurred and
is subsistingunder this Agreement,the Licenseemay assignthis Agreementits
any of rights under this Agreement,on a bona fide basis, to an Affiliate without
the prior written consentof the Licensor,but on five (5) days prior written notice
to the Licensor,to a purchaserof substantiallyall of the assetsof the Licensee in
Canadaif: (i) the assigneeexecutesan agreementwith the Licensor to be bound
joint and severallywith the Licenseeby the termsof this Agreementand agreesto
pay the reasonable costs of the Licensor incurred in connection with the
preparation,negotiationand finalization of that agreement;(ii) the assigneeagrees
in the agreementreferred to above, that should it ceaseto be an Affiliate of
TELUS Communications Company, an assignmentin respect of which the
Licensor's consentis requiredasprovided abovewill be consideredto occur as of
the date it ceasedto be an Affiliate; and (iii) the assigneeprovidesto the Licensor
those reasonableparticulars and documentationwhich the Licensor requires in
order to satisfy itself concerningthe requirementsstipulatedabove, and provides
to the Licensor five (5) days advancewritten notice to enable it to prepare,
negotiate and obtain the execution of the agreementmentioned above and to
satisfy itself that the requirementsstipulatedaboveare satisfied.

(b)

Subjectto Section19(b),no assignmentwhetherto an Affiliate or otherwise,shall
releasethe Licenseefrom any liability or obligationunder this Agreement,unless
the Licensorprovidesa releasein writing.
l/'-
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(c)

Except as required or mandated by the CRTC rules and regulations applicable to
LECs or as provided for in this Agreement, the Licensee will not sublicense, colocate, share the use of, or otherwise provide the benefit of this Agreement to any
third party telecommunication provider or other communication service provider
and will not mortgage or encumber its rights under this Agreement in favour of
any Lender without the Licensor's consent.

(d)

Notwithstanding anyother provisionof this agreement,the Licensee is entitled to
assignits rights under this Agreementto a bona fide lender, as collateral security
for any bona fide, securedfinancing of all or part of its businessundertaking.
However, this pennissiondoesnot imply or allow the inferencethat the Licensor
waives, or is willing to forbear from the exercise of its remedies under this
Agreement,should an Event of Default occur, nor that any lender will have any
greaterrights than the Licenseein respectof this Agreement,including but not
limited to the restrictionssetout in this Section16.

HAZARDous MATERIALS

The Licensee shall not install, bring upon, or use any Hazardous Substance into, upon or on the
Building except telecommunications equipment batteries or other equipment, material or other
items normally required in connection with the functioning of the Licensee's Equipment located
in the Building in a manner and in quantities permitted by laws of Canada and the Province
where the Building is located, and as necessary for the ordinary performance of Licensee's
business in the Building, and provided that any such use is in compliance with all applicable
laws. The Licensee shall indemnify and hold the ReleasedPersons and any party the Licensor is
responsible for at law, harmless from any claim, loss, cost, damage, or expense to the extent
and as a direct result of, any breach regarding the installation or use of any Hazardous
Substance brought into or on the Lands or Building by the Licensee, including any and all costs
incurred in remedying such breach.

18.

EVENTS OF DEFAULT -TERMINAllON

(a)

REMEDIES

Each of the following eventsshall be deemedto be an Event of Default by the
Licenseeunderthis Agreement:
(i)

the Licenseedefaulting in the payment of any License Fee, amount, or
portion thereof, or other sum of money due to the Licensor and such
default continuesfor more than Fifteen (15) BusinessDays, following
written notification of suchdefaultby the Licensorto the Licensee;

(ii)

there is interferencewith the telecommunicationsor computer equipment
of the Licensor, any tenant, or any other occupantof the Building or any
other telecommunicationsor computerdevicesprovided in the Building
by reasonof, or as a result of, the installation, operation, maintenance,
repair, or removal of the Licensee'sEquipment,which interferenceis not
curedasprovided for in Section8(a)(iv);

(iii)

the revocationof the Licensee'spermissionto provide regulated or nonregulatedtelecommunicationsservicesby any governing entity authorized
to permit or regulatethe Licensee'sproviding of suchservices;
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the Licensee'sbecominginsolvent, or the filing, execution, or occurrence
of a petition in bankruptcyor other insolvency proceedingby or against
the Licensee;or an assignmentfor the benefit of creditors; or a petition or
proceeding by or againstthe Licensee for the appointmentof a trustee,
receiver or liquidator of the Licenseeor of any of the Licensee's property
or a proceeding by any governmental authority for the dissolution or
liquidation of the Licensee;

(v)

the appointment of a receiver, receiver and manager, or other
representativein connectionwith any default by the Licenseeunder any
loan or debtobligation;
the ceasingof the Licenseeto carry on businessin the ordinary course;
and
if the Licensee shall default in the observance or perfontlance of any of
the Licensee's other material obligations under this Agreement and such
default shall continue for more than twenty (20) Business Days after
written notification of such default by the Licensor to the Licensee or
where it is not reasonably possible to cure such default within (20)
Business Days, the Licensee has not commenced reasonable steps to cure
such default within the twenty (20) business days and proceed with such
action in a diligent manner.

19.

(b)

Upon or after the occurrence of an Event of Default the Licensor may elect to
terminate this Agreement without limiting its other remedies, by providing written
notice of termination to the Licensee, which termination shall take effect as of the
date specified in the notice of termination.

(c)

If the Licensor shall default in the observanceor perfonnance of any of the
Licensor's other obligationsunderthis Agreementand suchdefault shall continue
for more than twenty (20) BusinessDays afterwritten notification of suchdefault
by the Licensee to the Licensor, the Licensee may terminate this Agreement
without limiting its otherremedies.

RESTORATIONOBLIGATIONS

(a)

At the expiration or earlier tenninationof this Agreementthe Licensee shall, at
the Licensee'ssole cost and expense,without liens, remove the Entrance Cable,
and all other items of the Licensee's Equipment except any part of it that by
agreementbetween the Licensee and the Licensor has been acquired by the
Licensor, and all of the Licensee'spersonal property from the Building. This
obligation to remove the EntranceCable and all other items of the Licensee's
Equipment shall be subjectto any CRTC rules and regulations having force of
law on a LEC to provide 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 and
stored by the Licensor at the Licensee'sexpense(and the Licenseewill pay an
administrationfee equal to fifteen percent(15%) of the expense),or (ii) become
the propertyof the Licensorwithout compensationto the Licensee. As of the date
of suchremoval, neither party shall have any claim againstthe other, except for
f
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claims or obligations that may have arisenor accruedprior to suchtermination or
arise by reasonof the Licensee's Equipmentand other equipment or property
removal, which claims or obligations shall survive such termination. The
Licensee further covenants,at its sole cost and expense,to repair, restore or
refinish all damage caused by the operation, installation or removal of the
Licensee'sEquipment, in the DeemedArea, the Building and the Lands. If the
Licenseefails to repair, restoreor refinish any suchdamage,the Licensormay, in
its sole discretion, repair or refinish such damage and the Licensee shall
reimburse the Licensor of all costs and expensesreasonablyincurred in such
repair or refinishing and will pay to the Licensor an administrationfee equal to
fifteen percent(15%) of the cost. .
(b)

20.

If due to CRTC rules and regulations, having force of law, require mandatory
obligations upon the Licensee to provide services to other TSPs, the Licensee is
not required by Section 19(a) to remove the Entrance Cable or other items of the
Licensee's Equipment ("Exempted Items") then despite the expiration or
termination of the Term of this License, all of the obligations of the Licensee
under this Agreement will continue in full force and effect as regards the
exempted items except that the obligation to pay the License Fee will be
suspended so long as the Licensee does not provide Services. That situation will
continue (subject to the sentence following this one) until the Licensee's CRTC
mandated obligations end and the Licensee removes the Exempted Items and
restores damage as provided in Section 19(a). Notwithstanding the foregoing, so
long as, and to the extent the Licensor or a third party assumes responsibility and
control of the Exempted Items, and the third party is either (a), bound by a
telecommunications access agreement with the Licensor, or (b) has become the
assignee of this agreement as regards the Exempted Items, or a successor of the
Licensor, the Licensee will be exempted from its obligations, liabilities and
responsibilities under this agreement including the obligation to remove the
Exempted Items.

LICENSOR'SALTERATIONS

Despite anything else in this Agreement,but subjectto section2(e), the Licensor may, at any
time, if it acts in good faith, make any changesin, additionsto or relocationsof any part of the
Building; may grant, modify or terminateeasementsand any other agreementspertaining to the
use or maintenanceof all or anypart of the Building, may closeall or any part of the Building to
such extent as the Licensor considersnecessaryto preventthe 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 Building (including areas used or occupied by the
Licensee)which serve anypart of the Building. No claim for compensationshall be made by the
Licenseeby reasonof any inconvenience,nuisanceor discomfortarising from work done by the
Licensor but the work will be doneas expeditiouslyasis reasonablypossible.

21.

NOTICES

Any demand, notice or other communicationto be made or given in connection with this
Agreement shall be in writing and shall be deemedreceived by the recipient on the date of
delivery, provided that delivery is madebefore 6:00pmon a BusinessDay by prepaid registered
mail or personaldelivery, failing which receiptshall be deemedto have occurredthe within five
(5) BusinessDays from dateof delivery. Until notified of a different address,asprovided herein,
l/'-'
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all notices shall be addressedto the parties as stipulated on the Infonnation Page. Notices given
by electronic means (including facsimile and email) will not be considered to have been given in
writing.
LICENSEE'S EQUIPMENT TO REMAIN PERSONAL PROPERTY

Except as otherwiseprovided in this Agreement,the Licensee'sEquipment,EntranceCable and
In-Building Wire shall remain personalproperty of the Licenseealthough it may be affixed or
attachedto the Building, and shall, during the Tenn of this Agreement,or any Renewal Tenn,
and upon the expiration of this Agreementbelong to and be removableby the Licenseeunless
otherwise agreedto by the parties or exceptas may be required to fulfill any requirementto
provide serviceto other TSP's in the Building.
LICENSEONLY

This Agreement provides for the grantingof licensesonly and the Licenseeacknowledgesthat
the Licenseedoes not and shall not claim any interestor estateof any kind or extent whatsoever
in the Building, CommunicationsSpaces,or EquipmentRoom by virtue of this Agreementor the
Licensee's use of the Building, CommunicationsSpacesor EquipmentRoom. The relationship
betweenthe Licensor and the Licenseeshall not be deemedto be a "landlord-tenant"relationship
and the Licenseeshall not be entitledto avail itself of anyrights affordedto tenantsat law.
LIMITATION OF LIABILITY

The obligations of the Licensor under this Agreementshall no longer be binding upon the
Licensor if the Licensor or Owner(s) sells, assignsor otherwise transfers its interest in the
Building as owner or lessor(or upon any subsequentlicensoror owner after the sale, assignment
or transfer by such subsequentlicensor). If there is such a sale, assignmentor transfer, the
Licensor's obligations shall be binding upon the grantee,assigneeor other transferee of the
interest, and any suchgrantee,assigneeor transferee,by acceptingsuchinterest,shall be deemed
to have assumedthose obligations. A leaseof the entire Building shall be deemeda transfer
within the meaning of this Section. For greater clarity, nothing in this Section releasesthe
Licensor from any liability(ies) that may arise prior to the date of such sale, assignmentor
transferherein.
SPECIFICTERMINATIONRIGHTS

In addition to the other terminationrights providedto it in this Agreement,either party may elect
to terminate this Agreement in eachof the following circumstances,subjectto giving at least
thirty (30) days' prior written notice to the otherparty:
(a)

where the Building has been destroyed, or damaged to such an extent that it is not
feasible to repair it within a period of one hundred and eighty (180) days after the
damage;

(b)

where the DeemedArea or the CommunicationsSpacesbecomedamagedand, it
is not feasible to restore them within one hundred eighty (180) days after the
damage;and there is no other alternativespaceavailable in the Building that is
suitable for the Licensee'suse;

(c)

where the Building is expropriatedby a lawful authority;
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where the Licensorwishesto redevelop,or otherwisealter the Building in such
a
manneras to, in the Licensor's opinion, make the relocation of any part of the
DeemedArea or the Licensee'sEquipmentnot feasible;

the Licenseeno longer provides Licensee'sServicesin the Building; and has no
reasonableprospectsof doing so in the foreseeablefuture;
(t)

26.

the Licensee,acting in good faith, is unable to secure,on terms and conditions
commercially reasonablysatisfactoryto it, all necessaryconsents, approvals,
permits and authorizations of any federal, municipal or other governmental
authority having jurisdiction over the provisioning of Licensee Services or any
other mattersrequiredby the Licenseeto provide LicenseeServices;or

ESTOPPELCERTIFICATES

The Licensee will provide to the Licensor from time to time, within ten (10) Business Days of
the Licensor's written request in each case, at no cost to the Licensor, a statement duly executed
by the Licensee confirming that this Agreement is in good standing confirming, the Fees payable
and the Fees actually paid to any date specified by the Licensor for the statement confirming the
Commencement Date, the Term, any Renewal Term to which it claims to be entitled, and any
other information that the Licensor reasonably requestspertaining to this Agreement or Building.

27.

LICENSOR'SAUTHORITY

Eachparty representsto the other that it hasfull authorityto executethis Agreement.

28.

SEVERAL OBLIGATIONS -NON-REcOURSE

The liability of eachof the Owner(s)where there aremore than one, is severaland not joint, or
joint and severaland is limited to the interestof the Owner(s)from time to time in the Building.

29.

ENTIRE AGREEMENT

The tenns and conditions contained in this Agreement supersede all prior oral or written
understandings between the parties and constitute the entire agreementbetween them concerning
the subject matter of this Agreement. This Agreement shall not be modified or amended except
in writing signed by authorized representativesof the parties.

30.

LICENSEE'SREPRESENTATION

The Licensee representsto the Licensor and acknowledgesthat the Licensor relies upon this
representationand would not have enteredinto this Agreementbut for that representation,that,
the construction, design and operationof the network to which the Licensee'sEquipment is or
may be connectedincludes or will include upon connection,redundantand back-up featuresso
that the risk of damage,malfunction or disruptionof the Licensee'sEquipmentdisrupting service
to customers or other third parties utilizing that network and equipment (except for
telecommunication services between (i) the customersof the Licensee or the customers of
telecommunicationserviceproviders that leaselocal loops from the Licenseeto serve customers
within the Building and (ii) personscommunicatingwith thosecustomers)is minimized.

32.
33.

31.
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FORCEMAJEURE

Without limiting or restricting the applicability of the law governing frustration of contracts,in
the event either party fails to meet any of its obligationsunder this Agreementwithin the time
prescribed,and suchfailure shall be caused,or materially contributedto, by force majeure, such
failure shall be deemednot to be a breachof the obligationsof suchparty under this Agreement,
and the time for the performanceof such obligation shall be extendedaccordingly as may be
appropriate under the circumstances.For the purposeof this Agreement, force majeure shall
include, but is not limited to: any actsof God, war, natural calamities,strikes, lockouts or other
labour stoppages or disturbances,civil commotion or disruptions, riots, epidemics, acts of
government or any competentauthority having jurisdiction, or any other legitimate cause or
event beyond the reasonablecontrol of suchparty, and which, by the exerciseof 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.
IMPLIED WAIVERS

A waiver by the Licensor or the Licenseeof any breachof the tenns, covenantsand conditions of
this Agreementshall not be deemedto be a waiver of the tenn, covenantor condition or of any
subsequentbreachof it or any othertenn, covenantor condition. No tenn, covenantor condition
of this Agreementis deemedto have beenwaived unlessthe waiver is in writing and signed by
the party purporting to provide such waiver, and then only to the extent provided for in the
written waiver..
SEVERABILITY

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

34.

GoVERNING LAW

This Agreementwill be governedby the laws of the province in which the Building is situated
and all Federallaws applicabletherein.

V\..

BROOKFIELD PROPERTIES (PI) INC.
on behalf of the Owner(s)

Per:

(' \

\ -._t'::::::

(Licensor)

-

Name:Pl1fllp~ow1cnl-J '--- ~
Title:

Approved

...~

forExecution

E.V.P.-DevelopmentCanada

.

Per:
N.ame'

TItle:
I/We havea

Jan Sucharda

s. V.P.-Investments
city to bind the corporation

TELUS

COMPANY
(Licensee)

Per:
Name: kg~
T i tIe:

1l~i1'f

IW p

.Ili4'Jt..Dr IV'f,.. IIa$.s.

I

Name:
Title:
~

Vwe have authority to bind the corporation.
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SCHEDULE"

A II

DEEMED AREA
Location Plan for DeemedArea

Note:

The purpose of this plan is solely to indicate the approximatelocation and configuration of the Deemed
Area. The actual location and configuration of the Deemedand the commonareasand facilities and the
sharedcommonareasand facilities (if any) may differ from that shownon suchplan.

.
..

Schedule "B"

Telecom equipment racks
Cable transport ladder
Fiber transport trough
Fiber termination panel
Fiber splice panel
Various rack mount electronics
Fiber optic and copper cable as required
Rack mount fuse panel
Fiber optic patch cords
Copper termination panels
Security screen
Fire rated plywood
Hydro breaker panel
Fiber optic vertical guide
EMT conduit, as required
Pull boxes
CISCO 4000 Ethernet Router
Media Convert Shelf
Nortel OC48 ADM
Hydro check Meter
ADC DSX panels (DSI -DS3)
Chain-link caging and combination lock

A-
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SCHEDULE "D"
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