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TELECOMMUNICATIONS LICENSE AGREEMENT
INFORMATION PAGE

TELECOMMUNICATIONS LICENSE AGREEMENT datedthe 1st day of January,2007 betweenBow
Valley Leaseholds Limited as the Licensor and Telus Communications Company as the Licensee.
Building: Bow Valley Square2, the building municipally known as 205 5thAvenue S W in the City of
Calgary, and the Province of Alberta.
DeemedArea: 211 squarefeet. (DeemedArea 1 of2 = 115 sq. ft., DeemedArea 2 of2 = 96 sq. ft.)
CommencementDate: the 1st day of January,2007.
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License Fee: the annual sumof Five Thousand,Two Hundred and SeventyFive dollars ($~,275)
calculatedbased on the annualrate of Twenty Five dollars ($25.00) per squarefoot of the floor
areaof the DeemedArea. The floor areaof the DeemedArea is estimatedto be 211 squarefeet.
The exact measurementof the DeemedArea may be verified by the Licensor with any changes
agreedupon by the Licensee (both parties acting reasonably)and the applicable adjustmentof the
License Fee and the floor areawill be made retroactively to the CommencementDate.
Hvdro Electric Fee: the annual sum of Two Hundred and Fifty dollars ($250) in advancedue on
the CommencementDate and eachanniversarythereafter,where applicable, as acceptedby both~ies.

Additional Terms are on Pages1 to 24 following of this Agreement
Renewal Tenn: One period(s) of Five (5) years,
Tenn: The period starting on the CommencementDate, and ending on the on the 31 day of
December,2012.
The parties hereto agreeto all of the provisions on Pages to 24 following of this Agreementand
have executedthis Agreementas of the date hereof.
TELUS COMMUNICATIONS
(Licensee)

Bow Valley Leaseholds Limited by their Agent
(without personaijiability), OPGI Management
GP Inc. as

Per:

Per:

COMPANY

Name

Title:
v

cis

West

~.

cIs:

Per:

per:/
Name

/..1'/1
~ ~...,

Title: flvI.

f1 t/IUl ~-~Y!f(

Name:

Title:

DANIEL A. HOLMES
ASSISTANT

SECRETARY

1.
"Agreement":

TELECOMMUNICATIONS LICENSE AGREEMENT
This License Agreementmadeas of this 1st day of January,2007

BETWEEN:
Bow Valley LeaseholdsLimited

(hereinafterthe "Licensor")
-and -

TelusCommunicationsCompany
(hereinafter
the "Licensee").
DEFINITIONS

In this Agreementthe capitalizedtenus appearingherein shall meanthe following:
"Affiliate": a companythat is affiliated with anotherwithin the meaning of the CanadaBusinttss
CorporationsAct.
this agreement,its Exhibits and Schedulesand Infonnation Page.
"Broadcasting": any transmissionof programs,whetheror not encrypted,by radio waves or other
meansof telecommunicationfor receptionby the public by meansof any device.
"Building": the building situatedon the Lands; municipally describedon the Infonnation Page.
"BusinessDay": a day that is not Saturday,Sunday,or a statutoryholiday.
"Cable": fibre optic, coaxial, coppercablesand wires.
"Commencement Date": the date stated as the Commencement Date on the Infonnation Page.
"Communications Equipment": cabinets, racks, electronic equipment and other equipment that (i)
have been installed by the Licensee or a corporate predecessor of 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 equipment as may be installed by the Licensee during
the Term and Renewal Term, as approved by the Licensor in accordance with Section 7.
"Communications Spaces": telecommunications pathways and cable pathways designated by ~e
Licensor, acting reasonably, for use by the Licensee to provide Services to tenants and occupants ~f

the Building and such other pathways used by the Licensee during the Term and Renewal Te~ as
approved by the Licensor in accordance with Section 7.
"Connecting Equipment": the Cables, fibre guides, fibre entrance cabinets, fibre patch panels,
conduits, inner ducts and connecting hardware that (i) have been installed by the Licensee or a
corporate predecessor of the Licensee before the date of this Agreement, or (ii) are describe~ in
Schedule "c" and are installed, or to be installed by the Licensee, through the Entrance Link, and the
Communication Spaces, and (iii) such other connecting equipment as 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 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, base year 1992=I 00) for the city in which
the Building is located, or if there is no Consumer Price Index for that city, for the city in Canada
nearestthe Building for which there is a Consumer Price Index published by Statistics Canada (or by
a successor or other governmental agency, 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
replacement index designated by 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 necessary conversions will 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 lof
another, by anchoring each wire or cable to a connecting block and placing a third wire between *e
two, or by any other means, and any other connection of the telecommunications system or any of~ts
components that is under the management, control or ownership of one party to that of another, lor
any of its components.
"CRTC": the Canadian Radio-television and Telecommunications Commission.
"Deemed Area": the area described in Schedule "A".
"Entrance Cable": the Cable installed or to be installed by the Licensee that connectsthe Licensee's
telecommunications network from the property line of the Lands to the Communications Equipm9nt
and to the Main Distribution Frame and includes the tie Cables between the Communications
Equipment and the Main Distribution Frame.
"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 area containing the Main Distribution Frame for the Building.

"Event of Default": defined in Section18.
"Existing Equipment": that part of the Licensee's Equipment installed before the date of this
Agreement.
"Fee": any amount payable by the Licensee under this Agreement.
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"Hazardous Substance": any substance that 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 statements and 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 biphenals, asbestos, and other substances commonly referred to as pollutants,
contaminants or hazardous substances.
"In-Building Wire": as defined by the CRTC constitutes copper wires, Cable and other 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 sheet attached to this Agreement as "Page IP".

"Inside Wire": wires and other facilities which are usually in, or in proximity of, premises of1he
tenants or occupants of the Building, and which are under those persons' or entities' responsibi~ty

andcontrol.
"Lands": the landsoccupiedby the Building.
"LEC": a local exchangecarrierregulatedby the CRTC.
"Licensee's Equipment": the CommunicationsEquipmentand the ConnectingEquipment.
"License Fee": the annualsumsstatedas the LicenseFee on the Information Page.
"Main Distribution Frame": the main distribution frame or other physical location for the Cr~ss
Connection of a TSP's Entrance Cable 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 occupiedby 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 installationplans referredto in Section7(a).
"Prime": the rate quoted from time to time as its "Prime Rate" for commercial loans in the City lin
Canada where the Licensor's head office is situated, by the bank indicated on the Infonnation Page,
as the "Prime Rate Reference Bank".
"Recoverable Costs": the costs and expenses particularized on Exhibit "1" for building services
requested of the Licensor by the Licensee or causal to the Licensee's construction and installation
activities relating to the provision of the Services in the Building. 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 (except for charges for services identified in Exhibit" I " and provided by the ~ser
Manager) fees in relation to a Riser Manager.

"Released Licensee Persons": the Licensee and the officers, directors, employees,agentsand
contractorsof the Licensee.
"Released Licensor Persons": the Licensor and Owner(s) and property manager of the Building and
any lender that holds security on the Building, and the respective officers, directors, employees,
agents and contractors, of all and any of them.
"Renewal Term": the renewal term(s) noted on the Information Page.
"Riser Manager": a person or entity retained by the Licensor to provide management ~d
supervision services for all or part of the raceways, risers, ducts, conduits, sleeves, communicatiqns
pathways (including the Communications Spaces),roof areas and other telecommunications related
facilities in or serving the Building.

"Services": the telecommunicationsor other communications services to be provided by the
Licenseeto tenantsor occupantsin the Building.
"Term": the period of time stated as the Tenn on the Infonnation Page.
"TSP": a telecommunications or other communications service provider.

2.

GRANT

the Licensorgrantsto the Licenseefor the Tenn, a non-exclusivelicense:
(i)

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

(ii)

to use the EntranceLink, Main Distribution Frame, and Communications
Spaces;

(iii)

to connectthe EntranceCableto the CommunicationsEquipmentandto $e
Main Distribution Frame;and

(iv)

connectthe Licensee'sEquipmentto the In-Building Wire and Inside Wire.

The Licenseeshallbeprovided accessto the LandsandBuildingsin orderto exercise
its non-exclusivelicense, twenty four hours per day, three hundred and sixty five
days per year subjectto:

(i)

the Licensor's reasonablesecurityrequirements;

(ii)

the notice requirementas provided in Section9(b); and

(iii)

an eventof ForceMajeure asprovided in Section30.
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(c)

The Licenseeshall usethe EquipmentRoomandDeemedArea for the solepurpose
of providing Servicesto tenantsand occupantsin the Building. The Licensee is
expresslyforbiddento serveotherproperties from the Building.

(d)

The Licensormay at anytime, requirethe Licensee,to relocatewithin the Building
any or all of the Licensee'sEquipment,and the DeemedArea. Upon receipt of~ot
less than one hundred and twenty (120) days advance written notice from the
Licensor, (a "Relocation Notice") the Licensee shall relocate the Licensee's
Equipmentandthe DeemedArea. If the RelocationNotice requiresthe relocationto
occur within the first two (2) yearsafterthe CommencementDate,the LicensorV(ill
be solely responsible for the direct, reasonable,out of pocket expensesof the
relocation(the "RelocationCosts"),andif the RelocationNotice doesnotrequirethe
relocationto occuruntil after that two (2) year period, the RelocationCosts will be
sharedequally by the Licensorandthe Licenseeunlessthe relocationis primarily to
accommodateanothersupplier of Services. In that case,the Licenseewill not be
required to pay any part of the relocation costs. The Licensor shall permit the
Licenseeto effect any relocationusing a procedurethatwill ensurethattherelocated
equipmentis operationalfor serviceprior to discontinuingservicefrom 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
particularsof its estimateof the RelocationCostsand,the Licensorwill be entitledto
rely upon that estimatein proceedingwith the relocation. The Licensor may at any
time within fifteen (15) daysafter receiptof the Licensee'sestimateof the Relocation
Costsrescindits RelocationNotice by giving written notice to the Licenseeto that
effect.

(e)

The Licensor makes no warranty or representationthat the Equipment Room,
DeemedArea, the CommunicationsSpacesor any part of the Building is or 8:fe
suitable for the Licensee'suse.

(f)

The Licensor may grant, renew or extend similar licensesto other suppliers of
telecommunicationsservices.The Licensegrantedby this Agreementis revocable
only in accordancewith the expressterms of this Agreement.

(g)

The Licenseeagreesto assistthe Licensor in improving the spaceand operating
efficiencies within the Building by undertakingthe following, atthe Licensee'sco~t,
at the requestof the Licensorand within tirneframesapprovedby theLicensor,ac~g

reasonably:
(i)

identifying Existing Equipment;

(ii)

upon reasonablerequestfrom the Licensor,to achieveimproved spaceand
operating efficiencies in connection with specific cases, examining,
identifying and labelling specific items of Existing Equipment;
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relocating, reconfiguring and improving spaceand operating efficien~ies
relatedto Existing Equipmentin accordancewith the reasonablerequest~of
the Licensor, but subjectto Section2(d); and
upon requestfrom the Licensor and with reasonabletime to respondin the
circumstances,providing to the Licensorits existingavailableinformationon
its Existing Equipment,e.g. concerning types of wiring, wiring casings,
materials used in the Existing Equipment, sizes, capacities and other
information, where that other information may be requiredhaving regardto
building code,building safety,fire code,fire safetyor similar governmental
requirementswherethe requirementsof the Licensor'sinsurers.

(h)

3.

4.

The relationshipbetweenthe Licensorandthe Licenseeis solely that of independent
contractors,andnothing in this Agreementshall be construedto constitutetheparties
as employer/employee,partners, joint venturers, co-owners or otherwise as
participantsin a joint or commonundertaking.

FEES
(a)

The Licenseeagreesto pay the License Fee 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 b}t it
within sixty (60) days after receipt of each itemized invoice, without deduction or ~et
off.

(c)

Interest will accrue at that rate of interest that is three percent (3%) greaterthan
Prime on any arrearsof Feespayable by the Licensee,and will be payable when
paymentof the interestis demanded.

(d)

Value addedtaxes and similar taxes such as "HST" or "GST" are payable by the
Licenseeon all Fees.

TERM -OPTION TO RENEW

(a)

The Term of this Agreementstartson the CommencementDate and expires on the
date stipulatedon the Information Page.

(b)

Provided that the Licenseeis not in default of any of its obligations under this
Agreement,this Agreementwill automaticallybe renewedfor the RenewalTerm~s)
unlessthe Licenseegives the Licensor at leastone hundredand twenty (120) daYs
written notice prior to the end of the Term or a Renewal Term of the Licens~'s
intention not to renew. EachRenewalTermwill be governedby the sametermsand
conditions set out herein except for: (i) any further right to renew, and (ii) the
LicenseFee, which will increaseat the startof eachRenewalTerm by a percentage
equal to the percentageof the increase in the ConsumerPrice Index from the
CommencementDate or the startof the previousRenewalTerm (if any) asthe case
may be, to the start of the applicableRenewalTerm.
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5.
7.

The Licenseeshall use the Building, CommunicationsSpaces,DeemedArea and the Equipment
Room in the Building solely for the purpose of providing Servicesto the tenants or occupants
situatedin the Building. The Licenseemust be properly certified or licensed by the appropriate
governing bodiesto provide its Services. This Agreementdoes not provide for the installation or
operationof anyforms andtypesof rooftop communicationsequipmentor wirelesscommunications
equipmentor Broadcasting.

6.

ELECTRIC UTILITIES

The Licensor may estimate,acting reasonablythe amountof electricity consumedby the Licensee
which amountplus an administrationfeeof fifteen percent(15%)of the amountshall be paid by the
Licenseewhenit is billed. Alternatively, the Licenseemayinstall a meterat its costandin that case
it will pay for its electricity consumptiondirectly to the utility supplier. The Licensorshall notify
the Licensee in advance of any planned utility outagesthat may interfere with the Licensee's
Equipmentuse but shall not be responsiblefor any losses,costs or expensessufferedas a resultIof
any suchoutagesproviding reasonablenotice of suchplanned utility outageswas provided. J1he
Licensorhasno obligationto provide emergencyor "backup" powerto the Licensee.Anyprovisi~n
of emergencyor "backup" power shall be the sole responsibility of the Licensee.
CONSTRUCTION

Subjectto what is statedbelow, prior to perfonnanceof anywork, or the making of
anyinstallation, and prior to changes,alterationsor upgradesto anyexisting work or
installation in the Building, the Licenseeshall, at its sole costand expense,prepare
and deliver to the Licensorworking drawings,plans and specificationsfor the work
or installationdetailing the type,sizeand location of the Licensee'sEquipmentthatis
proposedto be installed, alteredor removed,the CommunicationSpacesto be used
by the Licensee and the DeemedArea, all specifically describing the proposed
constructionand work. All working drawings, plans and specifications must be
preparedin accordancewith applicableengineeringstandards,andwill be considered
as part of the Plans and Specifications when they have been approved by the
Licensor, in writing. No work shall commenceuntil the Licensorhasapproved,in
writing, the working drawings,plans and specifications,and any other applicable
construction or installation plans. The Licensor's approval of Plans and
Specificationsis not deemeda representationthat the Licensee'sEquipmentwill not
cause interference with other systems in the Building or that the Plans and
Specificationscomply with applicablelaws,rules or regulations. Thatresponsibility
shall remain with the Licensee. Despite what is statedabove, only an initial "Bay
Layout" will be requiredin respectof equipmentintendedto be installedin the racks
installed inside the DeemedArea and, technical specifications in respectof that
equipmentwill not be requiredto be provided other than specificationsrelating to
heatgeneratedby the equipmentand electrical consumption.
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(b)

The Licenseewarrantsthat, exceptfor the Existing Equipment,the installationof the
Licensee's Connecting Equipment, Entrance Cable and Cable shall be in strict
compliancewith the approvedPlansand Specifications.

(c)

The Licenseeagreesthat installation and constructionshall be perfonned:

(i)

in a neat,responsible,and good and workerlike manner;

(ii)

strictly consistentwith suchreasonablerequirementsas shall be imposedby
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 (it being
acknowledgedthat, without limitation, a lack of or incompatible union
affiliation of a contractor is a reasonablebasis for failing to approv~ a
contractor).

(d)

The Licenseeshall label eachCableinstalled by the Licenseeon or afterthe dateof
this Agreementin the CommunicationsSpaces,in eachtelephone 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 format
approvedby the Licensor actingreasonably.

(e)

The Licenseeshall obtain, at its sole cost and expense,prior to constructionand
work, any necessarypennits, licenses and approvals, copies of which will be
delivered to the Licensor prior to commencementof constructionand work. TJIe
Licensee'sEquipmentshall comply with all applicablestandardsincludingsafety,las
may be periodically revised by any governing body with jurisdiction over the
Licensee'soperations.

(t)

The Licenseeshall not, during constructionor otherwise block accessto or in any
way obstruct,interfere with or hinderthe useof the Building's loading docks,halJs,
stairs,elevators,the sidewalksaroundthe Building or any entranceways.

(g)

The Licenseemay amendor supplementthe Plans and Specificationsapprovedby
the Licensor, from time to time, with the written consentof the Licensor, for *e
purposeof servingtenantsand occupantsof the Building. All terms and conditiops
of this Section7 shall apply.

(h)

Prior to the installation of any additional Licensee's Equipment under this
Agreement,the Licenseewill alsoprovide to the Licensorwhateverinformation the
Licensor reasonablyrequiresconcerningtypes of wiring casings,materialsusedin
the Licensee'sEquipment, sizes, capacitiesand other information which may be
required having regard to building code, building safety, fire code, fire safety or
similar governmentalrequirementsor the requirementsof the Licensor'sinsure~.
From time to time at reasonableintervals,the Licensor may require the Licenseeto
update the information referred to above in connection with the Licensee's
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Equipmentandthe Licenseewill completethe updateby confirmation in writing no
later than ten (10) BusinessDays after written request.

8.

COVENANTS

(a)

The Licenseecovenantsasfollows:
(i)

The Licensee shall, at its sole cost and expense,maintain and repair the
DeemedArea and the Licensee's Equipment in properoperating condition
and maintain them in satisfactorycondition asto safety.

(ii)

The Licenseeshall, at its sole cost and expense,repair any damageto the
Building, CommunicationsSpacesand any other property owned by the
Licensor or by any lessee or licensee of the Licensor or by any other
occupantof the Building where suchdamageis causedby the Licensee or
anyof its agents,representatives,employees,contractors,subcontractors,or
invitees. If the Licenseefails to repair or refInish the damage,the Licensor
may repair or refInish such damageand the Licenseeshall reimburse the
Licensorall costsandexpensesincurredin suchrepair or refinishing,plus an
administrationfee equalto fifteen percent(15%) of thosecosts.
The Licenseeshall not interfere with the useand enjoymentof the Building
by the Licensor or by lessees,or licenseesof the Licensor or tenants or
occupantsof the Building or otherbuildings. If suchinterferenceoccurs,the
Licensormay give the Licenseewritten notice thereofandthe Licenseeshall
correct sameas soon as possible but not more than forty-eight (48) hours
after receipt of notice. If the Licenseefails to correctthe conditions after
proper notification, the Licensor may take any action the Licensor deems
appropriateto correctthe conditions, all at the costof the Licensee,plus an
administrationfee equalto fifteen percent(15%) of thosecosts.
The Licensee'sEquipmentshall not disrupt,adverselyaffect, or interferewith
otherproviders of communicationsservicesin the Building, the Building's
operating,elevator,safety,security, or othersystems,or with anytenant's or
occupant'srights of enjoyment,including their respectiveuseor operationof
communicationsor computerdevices or with the systems,facilities, and
devicessituatedin neighbouringproperties. The Licenseeshall correct such
interferenceas soonaspossiblebut notmorethan forty-eight (48) hoursafter
receiving written notice of suchinterference.

(v)

The Licenseewill comply with all Building rules,as periodically adoptedby
the Licensor acting reasonably, and will cause its agents, employees,
contractors,invitees and visitors to do so.
The Licensee will comply with all applicable rules and regulations
periodically issued by any and all governing bodies pertaining to the
installation, maintenance,operation and repair of the Deemed Area, the
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EquipmentRoom,theLicensee'sEquipmentandIn-Building Wire, including
the Licensee'sprovision of services.
The Licenseewill not encumber,charge,grant a security interestin respect
of, or otherwisegrantrights in favour of third partiesin respectof anypart of
the In-Building Wire. Despitethe foregoing,the Licensoracknowledgesand
agreesthatthe Licenseeis pennitted to allow otherlocal exchangecarriersto
connectto and use copper In-Building Wire under its responsibility and
control andconversely,to connectto andusecopperIn-Building Wire under
the control and responsibilityof other local exchangecarriers, at no cos~.
Subjectto Schedule"A-I ", exceptasrequired or mandatedby the CRTC, the
Licenseewill not permit any other TSPto co-locateequipmentin its Deemed
Area nor will it permit anythird party supplierto CrossConnectto any of the
Licensee'sEquipmentor to use anypart of the Licensee'sEquipmentfor the
purposeof providing telecommunicationor similar servicesto customersin
the Building.
The Licenseewill not use anypart of the Licensee'sEquipmentasa network
hub facility, switchhotel, switchnode,or similar facility thatfunctions asan
integral part of a network where disruption of the operation or use of the
Licensee'sEquipmentor any part of it would have the effect of disrupting
serviceto personsoutsideof the Building. Despitethe foregoing or anything
else contained in this Agreementto the contrary, and unless agreedto in
writing by the Licensee in its sole discretion, the Licensee shall not Ibe
requiredto usethe servicesof any Riser Manageror any otherthird party for
any In-Building Wire.
The Licenseewill strictly comply with all occupationalhealth and safety
legislation, Workers' Compensationlegislation, and other governmental
requirementsrelating to performance of work and adherenceto safety
standards,as applicable.
If the Licensor electsto retain a Riser Manager, the Licenseewill, to the
extentdirected by the Licensor (i) recognizethe Riser Manageras the duly
authorizedrepresentativeof the Licensor, and (ii) abide by all reasonable
policies, directionsanddecisionsof the Riser Managerpertainingto matters
such as the use of Communication Spacesand other areas within the
Building, and the installation and operationof equipmenthaving regard to
safety,operationalandbuilding integrity concerns.Despitethe foregoingor
anythingelsecontainedhereinto the contrary,andunlessagreedto in writing
by the Licenseein its solediscretion,the Licenseeshall notberequiredto use
the services of any Riser Manager or any other third party for any InBuilding Wire.

(b)

The Licensorcovenants:
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9.

(i)

To operate,~epairand maintainthe Building and Building systemsand the
Lands in a $afe and proper operating condition and in accordancewith
acceptedbuilding industry standards;

(ii)

That any co*sent or approval of the Licensor pursuant to the tenns of this
License shal~not be unreasonablywithheld, conditioned or delayed, except as
is expressly provided for; and

(iii)

Subject to the Licensee reimbursing the Licensor for the Licensor's
reasonablecpstsin doing so, and subjectto paymentto the Licensor of an
administratiqnfee of fifteen percent(15%) of thosecosts,to cooperatewith
the Licenseelto the extent reasonablein obtaining all necessaryconsents,
pennits an~ authorizations as may be required for the Licensee's
constructionJinstallationandoperationsprovided for in this Agreement,in or
in respectofllie Building.

(iv)

If the operatipnof the Licensee'sEquipmentor the provision of the Services
is interfered ):vithby the operationof other equipmentor by the activities of
third parties ~nor in respectof the Building, the Licensorshall, to the extent
that it is co~ercially reasonable,uponbeingprovided by the Licenseewith
written notiqe and reasonableparticulars concerning the nature of the
interference,extend reasonableefforts to assistthe Licensee in obtaining
removal or ~elioration of the interference within a time frame that is
appropriateijaving regardto the natureand extentof the interference.

ACCESS

(a)

The Licensee'sauthqrizedrepresentativesmay haveaccessto the EquipmentRoom
at all times during nqnnal businesshours,and at othertimes asagreedby the parties
in advance,for the ~urposesof installing, maintaining, operating,improving and
repairing the Licen~ee's Equipment. The Licensor will give the Licensee's
authorizedemployee~or properlyauthorizedcontractors,subcontractors,
and agents
of the Licensee ingIjessand egressto the Lands, Building and-Communications
Spacesincluding no~-exclusiveuseof an elevatorduring normalbusinesshours,and
at other times as a'4reedby the parties in advance. However, only authorized
engineers,employeesor properlyauthorizedcontractors,subcontractors,andagents
of the Licensee,otherauthorizedregulatoryinspectors,or personsundertheir direct
supervisionand con~ol will be permitted to enter the Building, Communications
Spaces, Equipment IRoom, or other areas in the Building and only upon the
conditions set forth itt this Agreement. The Licenseeshall be fully responsiblefor
the acts or omission~of its employeesor other authorizedpersonsinvited on its
behalf to enterthe Ct mmunication Spaces, Equipment Room, or other areas in the
Building.

(b)

Exceptin the eventor an emergencyand asdescribedbelow, the Licenseewill give
at least twenty-fom1,(24) hours notice to the Licensor of its intent to enter
CommunicationsSp~ces.At the time thatnotice is given, the Licenseeshall inform
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the Licensorof the namesof thepersonswho will be accessingthe Communications
Spaces,the reasonsfor entry, andthe expectedduration of the work to beperformed.
For routine service activations and repair visits to the Building during normal
businesshours for which purposesthe Licenseerequires accesswithout advance
notice in orderto meetits CRTC-mandatedserviceprovisioning and service repair
intervals this notice may be given at the time of the entry, to the securityperson,or
otherpersondesignatedfor thatpurposeby the Licensor. Any personwho accesses
the Building CommunicationSpaces,or any other part of the Building which the
Licensor designatesoutside of normal businesshours, may be required by the
Licensorto be accompaniedby a representativeof the Licensordesignatedfor that
purposeandthe costof providing this form of accompanimentor supervisionwill be
paid by the Licenseeto the Licensorbasedon hourly wageand employmentcostplus
an administrationfee of fifteen percent(15%). This escortfee shall not apply if it is
recoveredfrom tenantsthrough the operatingcostsof the Building chargedto them
under their leases. In the event of any emergency,the Licenseeshall give to the
Licensor as much advancenotice as reasonablypossible of its intent to enterthe
CommunicationsSpacesand,within five (5) BusinessDaysfollowing the entry,shall
provide to the Licensora written report detailing the nature of suchemergency,the
correctiveactionstaken, and any other relevantinformation.

(c)

10.

Nothing in this Agreementshall prohibit or otherwise restrict the Licensor and its
representativesfrom having accessto and to enter upon and into the Equipment
Room or anyDeemedArea for thepurposeof inspections,conductingmaintenance,
repairs and alterations which the Licensorwishes to make in connectionwith the
Building, or to perform any acts related to the safety, protection, preservation,or
improvementof the EquipmentRoom, DeemedArea, or the Building or for such
other purposesas the Licensor considersnecessary. The Licensor will, however,
exceptin caseof an emergency,give the Licenseeat least twenty-four (24) hours
advancenotice before entry into the DeemedArea and will be accompaniedby a
representativeof the Licenseeif the Licenseemakesa representativeavailable for
thatpurposewithin forty-eight forty-eight (48) hoursof the Licensee'sreceipt of the
Licensor'snotice.

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
acceptable to the Licensor, acting reasonably, insuring the Licensee and, as additional insureds, the
Licensor, the Owner( s), any property manager or any lender that holds security on the Building that
the Licensor may reasonably designate by written notice, only in respect of matters related to the
operations of the Licensee in the Building, with a combined single limit of at least 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 the Licensor
in the Building or bodily injury or death of the Licensor's employees, or bodily injury or death or
physical damage to tangible property suffered by any of the customers of the Licensee and their
employees in the Building. The Licensee's liability insurance may be composed of any combination
of a primary policy and an excess liability or "umbrella" insurance policies, will contain owners' and
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contractors'protectivecoverage,standardnon-ownedautomobilecoverage,contingentemployer's
liability insurance, a cross liability and severability of interests clause, and be written on an
occurrencebasis.
(b)
The Licenseewill also maintain (i) an automobileliability insurancepolicy, and (ii) all risk
property insurance on the Licensee's Equipment with a sufficient insured limit to cover its
replacementcostand with a waiver of subrogationagainstthe Licensor from the propertyinsurers
or, alternatively, the Licensee may self insure for the full replacementcost of the Licensee's
Equipment.
(c)
The Licensee'sCommercialGeneralLiability insuranceshallbeprimary insuranceinsofaras
the Licensor,and the Licenseeareconcerned,with any otherinsurancemaintainedby the Licensor
being excessand non-contributing with the insuranceof the Licenseerequired hereunderwith
respectto the extentof the negligenceof Licenseeand those over whom it is responsiblein law.
(d)
The Licensee shall provide proof of such insurance to the Licensor prior to commencement
of any construction and notify the Licensor, in writing, that a policy is cancelled or materially
changed to the detriment of the Licensor at least thirty (30) days prior to such cancellation or
material change. Annually, on the anniversary of the Commencement Date, or upon renewal of the
respective policies as the case may be, the Licensee shall provide proof of suchinsurance in the form
of insurance certificates signed by the Licensee's insurance brokers or its insurers' authorized
representatives and in form, content, and detail consistent with the standard developed by ACORD
(Association of Cooperative Operations, Research and Development) to the Licensor, acting

reasonably.
(e)

The Licensor will maintainall risk propertyinsuranceon the Building.

(t)
The Licenseewill obtain, if applicable, boiler and machineryinsurance on a repair and
replacementbasis on all equipmentowned or leasedby the Licenseeor owned by others,but in the
care, custody or control of Licenseeand located within the EquipmentRoom.
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RELEASE BY LICENSEE

(a)

In no eventwill the Licensorbe liable to the Licenseeandthe Licenseereleases
the Licensorand all Releasees(as hereinafterdefined)for:
(i)

any damageto the Licensee's Equipment, Equipment Room, and
DeemedArea or loss of, accessto or use of suchproperty (provided
there will be no denial of accessto Licensee except in accordance
with this Agreement);

(ii)

the quality, adequacy,compatibility or sufficiency of any Building
CommunicationSpacesprovided to the Licenseehereunder,it being
acknowledged by the Licensee that all Building Communication
Spacesareprovided ''as is" and "where is", the useof which is at the
sole risk of the Licensee;
the activities of any third party, under the tenus of another
telecommunicationsaccesslicense or similar agreement,whether or
not the party has beenescortedwhile within the Building;
anyclaimsresulting from lightning or otherelectrical currentpassing
through the Building or facilities that cause any damage to the
Licensee'sEquipmentor result in the interruption of any service by
the Licensee;

(v)

the inadequacyof any utility service, or the loss of or the failure to
provide any utility service save and except for the failure of the
Licensorto provide reasonableprior writtennotice in accordancewith
Section 6. The Licensee acknowledgesthat interruptions in the
supply of any services,systems or utilities are not uncommon in
office buildings and the Licensee further acknowledgesthat any
sensitiveEquipmentin and on the Building will be protectedby the
Licenseefrom anyfailure in supplyor interruptionsthroughtheuseof
a UPS system,surgeprotectorsand otherappropriatesafetysystems;

or
(vi)

anydamage,loss, costor expense(whetherbelow deductiblesor not)
which arisesfrom damageto or loss of or useof propertyreferredto
in subparagraph11(a)(i), or damageto property in respectof which
the Licenseemaintainsproperty insurancecoverageor is requiredto
maintain property insurancein accordancewith the terms of this
Agreement, whether the property insuranceis provided by a third
party insureror the Licenseeself insures,it being acknowledgedthat
the Licensor,in requiring the Licenseeto maintainpropertyinsurance
or to self-insure,asprovided above,doesso with the intentthatlosses,
regardlessof how caused,areintendedto be coveredby that property
insuranceor self-insurancewithout any subrogation,claim or other
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B.

claim associatedwith the loss or damagebeing brought againstthe
Licensor.
(b)

This releaseextendsto any acts or omissions of the Licensor but not to any
negligent, grosslynegligentor wilful acts or omissionsof the Licensor except
that for damage,loss, cost or expensereferred to in subparagraphll(a)(vi)
above, Licensor will only be responsiblefor any grossly negligent or wilful
acts or omissionsof Licensor.

(c)

Indemnity
(i)

Subject to Sections 12 and 14, the Licensee agreesto (a) defend, or, at
Licensee'ssoleoption, settle,and (b) pay any [mal judgmententeredor [mal
settlementagreeduponin connectionwith, anyand all claims, demandsand
costs for damage and injury, including death, to the person or tangible
property of anyperson,[Inn or corporation (exceptfor the Licensorand its
employees), including by any Customer, against the Licensor and the
Releasees,arising out of the Licensee'suse of or operationsin the Deemed
Area, the Building and the Lands, exceptthat neitherthe Licensor nor any
Releaseewill be so indemnified or held harmlesswherethe damageor injury
arisesout of the Licensor's own negligenceor wilful misconduct. Licensee
shall have the obligation and right to control and direct the investigation,
preparation, defence and settlement of the claim, and Licensor shall
reasonablycooperatewith Licenseein the defenceof the claim, including
appearingasa witness,if necessaryandproviding statements,documentsand
otherevidence,at Licensee'sexpense.Licensorshall provide Licenseewith
prompt written notice of any claim to be defendedand/orsettledunderthis
subparagraph11(c)(i). Licensor shall have the right to participate in the
defenceof any suchclaim with its own counsel,provided that Licensorshall
be responsiblefor all costsassociatedwith the defenceof suchclaim by its
counsel,unless:

A.

Licensee or its counsel determines that it is inappropriate for
Licensee'scounselto representboth LicensorandLicenseein regard
to suchclaim; or
Licenseefails to or will not defend Licensor in regardto suchclaim
or settle suchclaim after Licensorhas given Licensee10 days prior
written notice requestingthat Licenseecommencea defenceor settle
suchclaim.
II

(ii)

Subjectto SectionsII(a) and (b) and Section14, the Licensoragreesto (a)
defend,or, at Licensor's sole option, settle,and (b) pay any final judgment
entered or [mal settlementagreed upon in connectionwith, any and all
claims, demandsand costs for damageand injury, including death,to the
personor tangible propertyof anyperson,firm or corporation(exceptfor the
Licenseeandits employees),againstthe Licenseeandthe ReleasedLicensee
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13.
14.

maintain propertyinsuranceor to self-insure,asprovided above,doesso with the intent that losses,
regardlessof how caused,are intendedto be coveredby that propertyinsuranceor self-insurance
without any subrogation,claim or other claim associatedwith the loss or damagebeing brought
againstthe Licensee. This releaseextendsto any acts or omissionsof the Licenseebut not to any
grossly negligent or wilful acts or omissionsof the Licensee.
LIENS

The Licenseeshall be responsiblefor the satisfactionor paymentof any liens for any provider of
work, labour, material or servicesclaiming by, through or underthe Licensee. The Licenseeshall
also indemnify, hold harmlessand defend the Licensor and Owner(s) against any such liens,
including the reasonablefeesof the Licensor'ssolicitors. The provisionsof this Sectionshallsurvive
termination of this Agreement. All suchliens shall be removedwithin five (5) BusinessDays of
notice to the Licenseeto do so. The Licensormay, atthe costof the Licensee,pay moneyinto court
to obtainremoval of a lien if the Licenseefails to do so, asrequired,and the Licenseewill pay the
costto the Licensorincluding the amountpaid into Court,plus an administrationfee equalto fifteen
percent(15%) of suchamountsas arepaid by the Licensor.
CONSEQUENTIAL DAMAGES -EXPANDED MEANINGS -AGENCY AND TRUST

(a)
Neither the Licensornor the Releaseesnor the Licenseenor the ReleasedLicenseePersons
will be liable to the other (regardlessof any other provision of this Agreement),in respectof any
indirect, special,incidental or consequentialdamagesof Licensor,Releasees,Licenseeor Released
LicenseePersons,including loss of revenue,loss of profits, loss of businessopportunity or loss of
use of any facilities or property, evenif advisedof the possibility of suchdamagesand whetheror
not suchloss or claim may have arisenout of the negligence(including, without limitation, gross
negligence)of the Licensor, the Releasees,the Licenseeor anyReleasedLicenseePersons.
(b)
Wherevera releaseis provided for underthis Agreementin favourof the Licensor, it will be
deemedto include the Releasees. The Licensor acts as agent or trustee for the benefit of the
Releasees,and eachof them, to allow them to enforcethe benefit of this provision as well as the
benefit of eachreleaseclausein this Agreementthat is intendedto benefit them.
(c)
Wherevera releaseis provided for underthis Agreementin favour of the Licensee,it will be
deemedto include the ReleasedLicenseePersons. The Licenseeactsas agent or trustee for the
benefitof the ReleasedLicenseePersons,and eachof them,to allow themto enforcethe benefitof
this provision as well as the benefit of eachreleaseclausein this Agreementthat is intendedto
benefitthem.

15.

ASSUMPTION OF RESPONSIBILITY AND CONTROL

The Licensor reserves its right, consistent with the applicable decisions and rulings of the CRTC, to
request the Licensee to transfer responsibility and control of its In-Building Wire. Such transfer shall
be at the sole discretion of the Licensee and on tenns and conditions acceptable to the Licensee. If
the Licensor assumesresponsibility and control of in-building wire installed by the Licensee, it will
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be entitled to recover the reasonablecosts of its maintenanceand managementto the extent
permitted by the CRTC.

16.

17.

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

(a)

The Licenseeshall not assignthis Agreementin whole or in part without obtaining
the prior written consentof the Licensor which consentmay not be unreasonably
withheld. Despitewhatis statedabove,the Licenseemayassignits rights underthis
Agreement,on a bona fide basis,to an Affiliate without the prior written consentof
the Licensor,to a purchaserof substantiallyall of the assetsof the Licenseeif: (i) the
assigneeexecutesan agreementwith the Licensorto be bound by the terms of this
Agreement and agreesto pay the reasonablecosts of the Licensor incurred in
connectionwith the preparation,negotiationand fmalization of that agreement;(ii)
the assigneeagreesin the agreementreferredto above,that should it ceaseto be an
Affiliate of the Licensee,an assignmentin respectof which the Licensor'sconsentis
required as provided above will be consideredto occur; and (iii) the assignee
providesto the Licensorthosereasonableparticulars which the Licensorrequiresin
orderto satisfy itself concerningthe requirementsstipulatedabove,andprovides to
the Licensorreasonableadvancenotice to enableit to prepare,negotiateand obtain
the execution of the agreementmentioned above and to satisfy itself that the
requirementsstipulatedaboveare satisfied.

(b)

No assignmentwhetherto an Affiliate or otherwise,shallreleasethe Licenseefrom
any liability or obligation under this Agreement,unless the Licensor provides a
releasein writing.

(c)

Subjectto Schedule"A-I", exceptas required or mandatedby the CRTC and as
provided for in this Agreement,the Licenseewill not sublicense,co-locate,sharethe
use of, or otherwise provide the benefit of this Agreement to any third party
telecommunicationprovider or other communicationserviceprovider and will not
mortgage or encumberits rights under this Agreement in favour of any Lender
without the Licensor'sconsent.

(d)

Despitewhatis statedabove,the Licenseewill be pennitted to assignits rightsunder
this Agreementto a bonafide lender,ascollateral securityfor anybonafide, secured
fmancing of all or part of its businessundertaking. However,this permissiondoes
not imply or allow the inference that the Licensor waives, or is willing to forbear
from the exerciseof its remediesunderthis Agreement,shouldan Event of Default
occur, nor that any lenderwill have any greaterrights thanthe Licenseein respectof
this Agreement,including but not limited to the restrictionssetoutin this Section16.

HAZARDOUSMATERIALS

The Licenseeshall not install, bring upon, or use anyHazardousSubstanceinto or onthe Building
excepttelecommunicationsequipmentbatteriesin a mannerand in quantitiesasnecessaryfor the
ordinary performanceof Licensee'sbusinessin the Building, andprovided that any suchuseis in
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compliancewith all applicablelaws. The Licenseeshall indemnify andhold the ReleasedPersons
and anyparty the Licensoris responsiblefor at law, harmlessfrom anyclaim, loss,cost,damage,or
expenseresulting from any breachregardingthe installation or use of any HazardousSubstance
broughtinto or on the Lands or Building by the Licensee,including any and all costsincurred in
remedyingsuchbreach.

18.

EVENTS OF DEFAULT -TERMINAllON

(a)

REMEDIES

Eachof the following eventsshallbe deemedto be an Eventof Defaultby the
LicenseeunderthisAgreement:
(i)

the Licensee defaulting in the payment of any License Fee, amount, or
portion thereof, or other sumof moneydue to the Licensorand suchdefault
continuesfor more than Five (5) BusinessDays, after written notification of
suchdefault by the Licensorto the Licensee;

(ii)

thereis interferencewith the telecommunicationsor computerequipmentof
the Licensor, anytenant, or any other occupantof the Building or any other
telecommunicationsor computerdevicesprovided in the Building by reason
of, or as a result of, the installation, operation, maintenance,repair, or
removalof the Licensee'sEquipment,which interferenceis not cured within
forty-eight (48) hours of the Licensee's receipt of written notice by the
Licensorof suchinterference;
the revocation of the Licensee's pennission to provide regulated or nonregulatedtelecommunicationsservicesby anygoverningentityauthorizedto
pennit or regulatethe Licensee'sproviding of suchservices;
the Licensee'sbecominginsolvent, or the filing, execution,or occurrenceof 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 Licensee for the appointmentof a trustee,
receiveror liquidator of the Licenseeor of any of the Licensee'spropertyor a
proceedingby anygovernmentalauthority for the dissolution or liquidation
of the Licensee;

(v)

the appointmentof a receiver,receiverandmanager,or otherrepresentative
in connection with any default by the Licensee under any loan or debt
obligation;

(vi)

the ceasingof the Licenseeto carry on businessin the ordinary course;and
if the Licenseeshall default in the observanceor performanceof any of the
Licensee's other obligations under this Agreementand such default shall
continue for more than ten (10) BusinessDays after written notification of
suchdefault by the Licensorto the Licensee.
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19.

(b)

Upon or after the occurrenceof an Event of Default the Licensor may elec~to
terminatethis Agreementwithout limiting its other remedies.

(c)

If the Licensor shall default in the observance or perfonnance of any of the
Licensor's otherobligations underthis Agreementand suchdefaultshallcontinuefor
more than ten (10) BusinessDays after written notification of such default by the
Licensee to the Licensor, the Licensee may tenninate this Agreement without
limiting its otherremedies.

RESTORATIONOBLIGATIONS

(a)

(b)

At the expiration or earlier tennination of this Agreementthe Licenseeshall, at the
Licensee'ssole costandexpense,without liens, removethe EntranceCable,and all
other items of the Licensee's Equipment except any part of it that by agreement
betweenthe Licenseeandthe Licensorhas beenacquiredby the Licensor, and all of
the Licensee'spersonalproperty from the Building. This obligation to remove the
EntranceCable and all otheritems of the Licensee'sEquipmentshall be subjectto
any CRTC-mandatedobligations upon the Licenseeto provide servicesto other
TSP's. If any property that is required to be removed is not so removed within
twenty (20) BusinessDays afterthe tennination,the propertymay, at the Licensor's
soleoption, (i) be removedandstoredby the Licensor atthe Licensee'sexpense(and
the Licenseewill pay an administrationfee equal to fifteen percent (15%) of the
expense),or (ii) becomethe property of the Licensor without compensationto the
Licensee.As of the dateof suchremoval, neitherparty shall have any claim against
the other, exceptfor claims or obligations that may have arisenor accruedprior to
suchterminationor ariseby reasonof theLicensee'sEquipmentandotherequipment
or propertyremoval, which claims or obligationsshall survive suchtermination. The
Licensee further covenants,at its sole cost and expense,to repair or refInish all
damagecausedby the operation or removal of the Licensee'sEquipment. If the
Licenseefails to repair or refinish any suchdamage,the Licensor may, in its sole
discretion, repair or refInish such damageand the Licensee shall reimburse the
Licensorof all costsand expensesincurred in suchrepair or refInishing andwill pay
to the Licensoran administrationfee equalto fifteen percent(15%) of the cost. The
Licensee will provide to the Licensor upon completion of the removal of the
Licensee'sEquipmentan engineer'sreportconfirming completionof the removal in
accordancewith this Agreement.
If dueto CRTC mandatedobligationsuponthe Licenseeto provide servicesto other
TSPs,the Licenseeis not requiredby Section19(a) to removethe EntranceCable 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
Licenseeunderthis Agreementwill continuein full force and effect exceptthat the
obligationto paythe LicenseFeewill be suspendedso long asthe Licenseedoesnot
provide Services. That situationwill continue(subjectto the sentencefollowing this
one)until the Licensee'sCRTC mandatedobligationsendandthe Licenseeremoves
the ExemptedItems andrestoresdamageasprovided in Section19(a). So long as,
and to the extenta third party assumesresponsibility and control of the Exempted
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23.

Items, and the third party is bound by a telecommunicationsaccessagreementwith
the Licensor,or a successorof the Licensor,the Licenseewill be exemptedfrom the
obligation to removethe ExemptedItems.

20.

LICENSOR'SALTERATIONS

Despite anything else in this Agreement, the Licensor may, at any time, make any changesin,
additionsto or relocationsof anypart of the Building; maygrant,modify or terminateeasements
and
any other agreementspertaining to the use or maintenanceof all or any part of the Building, may
closeall or anypart of the Building to suchextentasthe Licensorconsidersnecessaryto preventthe
accrualof anyrights in themto anypersons;andthe Licensormay alsomakechangesor additionsto
the pipes, ducts, utilities and any other building servicesin the Building (including areasused or
occupiedby the Licensee)which serveanypart of the Building. No claim for compensationshallbe
made by the Licenseeby reasonof any inconvenience,nuisanceor discomfort arising from work
done by the Licensor but the work will be done as expeditiouslyas is reasonablypossible.

21.

NOTICES

Any demand, notice or other communication to be made by 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 Business Day. Until notified of a different address, as provided
herein, all notices shall be addressed to the parties as stipulated on the Information Page. Notices
given by electronic means will not be considered to have been given in writing.

22.

LICENSEE'S EQUIPMENT TO REMAIN PERSONAL PROPERTY

Exceptasotherwiseprovidedin this Agreement,the Licensee'sEquipment,EntranceCableand InBuilding Wire shall remainpersonalpropertyof the Licenseealthoughit may be affixed or attached
to the Building, and shall, during the Term of this Agreement,or any RenewalTerm, and uponthe
expiration of this Agreementbelong to and be removableby the Licensee.
LICENSE ONLY
This Agreement creates a non-exclusive license only and the Licensee acknowledges that the
Licensee does not and shall not claim any interest or estate 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 Spaces or Equipment Room. The relationship
between the Licensor and the Licensee shall 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.

24.

LIMITATION

OF LIABILITY

The obligations of the Licensor under this Agreement shall no longer be binding upon the Licensor if
the Licensor or Owner( s) sells, assigns or otherwise transfers its interest in the Building as owner or
lessor (or upon any subsequent licensor or owner after the sale, assignment or transfer by such
subsequentlicensor). If there is such a sale, assignment or transfer, the Licensor's obligations shall
be binding upon the grantee, assignee or other transferee of the interest, and any such grantee,
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28.

SEVERAL OBLIGATIONS -NON-RECOURSE

The liability of eachof the Owner(s)wheretherearemore than one,is severaland notjoint, 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 representatives of the parties.

30.

LICENSEE'SREPRESENTATION

The Licensee representsto the Licensor and acknowledgesthat the Licensor relies upon this
representationand would not haveenteredinto this Agreementbut for that representation,that, the
construction,design and operationof the Licensee'sEquipmentincludesback-up, redundantand
"fail safe"featuresso thatthe risk of damage,malfunction or disruptionof theLicensee'sEquipment
disrupting serviceto customersor otherthird partiesutilizing that network and equipment(except
for telecommunicationservices between (i) the customersof the Licensee or the customersof
telecommunicationserviceproviders that leaselocal loops from the Licenseeto servecustomers
within the Building and (ii) personscommunicatingwith those customers)is minimized.

31.

FORCEMAJEURE

Without limiting or restricting the applicability of the law governing frustrationof contracts,in the
event either party fails to meet any of its obligations under this Agreement within the time
prescribed,and suchfailure shall be caused,or materially contributedto, by force majeure, such
failure shall be deemednot to be a breachof the obligations of suchparty underthis Agreement,and
the time for the performanceof suchobligationshall be extendedaccordinglyasmaybe appropriate
underthe circumstances.For the purposeof this Agreement,force majeureshall include, but is not
limited to: any acts of God, war, natural calamities,strikes, lockouts or other labour stoppagesor
disturbances,civil commotionor disruptions,riots, epidemics,actsof governmentor anycompetent
authorityhavingjurisdiction, or any otherlegitimatecauseor eventbeyondthereasonablecontrol of
suchparty, and which, by the exerciseof due diligence, suchparty could not have prevented,but
lack of funds on the part of suchparty shall not be deemedto be a force majeure.

32.

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 conditionof
this Agreementis deemedto have beenwaived unlessthe waiver is in writing and signed by the
Licensor or the Licensee,as the casemay be.
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33.

SEVERABILITY

If any provision of this Agreementor anypart of a provision is found to be illegal or unenforceable
then it will be severedfrom the rest of this Agreementand the rest of this Agreement will be
enforceable,accordingly.

34.

GOVERNING LAW

This Agreementwill be governedby the laws of the province in which the Building is situated.

35.

AUTHORIllES

OF ACllON

Licensor may act in any matterprovided for herein by its property managerand any other person
who shall from time to time be designatedin writing by Licensorto Licensee. Licensee
acknowledgesthat if this Agreementhas beenexecutedfor and on behalf of, in nameof and with
the authority of Licensor by the property managerthenthe covenantsand agreementsof Licensor
are obligations of Licensorand its successorsand assignsonly and are not obligations personal
to or enforceableagainstthe property managerin its own right.
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IN WITNESS WHEREOF, the Licensor and the Licensee have executedthis Agreement in
multiple original counterpartsas of the day and year fIrStabovewritten.
Bow Valley LeaseholdsLimited
by its agent (without personal liability)
OPGI Management CfPInc. as general partner of
the OPGI .Limited

(Licensor)
Per:

N~

Vi~d

Title.

Per: C:~~=~~~7~~-Name:

T'

I

DANIELA. HOLMES
ASSISTANT

SECRETARY

It e:
I/W e have authority to bind the corporation

Telus Communications Company

(Licensee)
Per:

Per:
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SCHEDULE "A-I"

SPACECONSOLIDATION
In this Schedule"A-I" the following definitions apply:
"Co-location": a relocation pennitted by this Schedule"A-I" of Related Party Equipment or
CommunicationsEquipment.
"Combined Area": the total floor area occupied by the Deemed Area or the Related Party Space after
a Co-location resulting from a Co-location.
"Corporate Change": a corporate reorganization, amalgamation, merger, acquisition, divestiture or
other corporate assetchange, structural or organizational change involving the Licensee or a Related
TLA Party where the change becomes effective after the date of this Agreement and the Related
TLA Party is an Affiliate of, becomes an Affiliate of, or is merged or amalgamated with the
Licensee.

"Minimum Area" : the minimum area upon which the annual License Fee is based under this
Agreement, or upon which the TLA Fee is basedif, in either case,the actual floor area of the
DeemedArea or the RelatedParty Spaceis lessthan the minimum area.
"POP Room Equipment": cabinets, racks electronic equipment, panels and other equipment intended
to provide telecommunications services to tenants and occupants of the Building.
"Related Party Equipment": POP Room Equipment owned by a Related TLA Party and installed in
Related Party Space.
"Related Party Space": space leased or licensed to a Related TLA Party to house Related Party
Equipment.
"Related TLA party": a corporation, other than the Licensee, that is bound by a TLA and is involved
in a Corporate Change.

"TLA" an agreementwith the Licensor, or the Owner(s) under which a licensee or tenant is
permitted to operateor install POP Room Equipmentin a RelatedParty Space.
"TLA Fee": the annual minimum or basic license fee payable under a TLA.
If, as the result of a Corporate Change, the Licensee detennines that the Communications
Equipment, or that Related Party Equipment is redundant, then the Licensee, on at least thirty (30)
days notice to the Licensor may:

(a)

at its cost. relocate the Communications Equipment to the Related Party Space, or
permit the Related TLA Party to relocate its Related Party Equipment to the Deemed
Area',
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(b)

tenninatethis Agreement;or

(c)

if the Licenseehasbecomethe licenseeor tenantunderthe TLA, terminatethe TLA
betweenthe Licensorand the RelatedTLA Party.

If a Co-location occurs,all costs reasonablyincurred by the Licensorto alter the Building space,
facilities or equipmentto accommodatethe Co-location will be recoverableby the Licensor as
RecoverableCosts. The DeemedArea or the RelatedParty Spacewill only be increasedin size or
reconfiguredif appropriatespaceis available in the Building. On the occurrenceof a Co-location,
the Licenseewill no longer have any right to occupythe DeemedArea, unlessthe Related TLA
Party gives up its right to occupythe RelatedParty Space.
On the fIrSt day of the month following the month in which a Co-locationoccurs,the LicenseFee
may, at the Licensee'soption, be adjustedasfollows:
(i)

if the both the LicenseFeeand the TLA Fee are basedon Minimum Areas, and the
CombinedArea is sixty (60) squarefee or less,the LicenseFeewill be increasedso
that it is based on sixty (60) square feet but so long as the TLA Fee, based the
Minimum Area underthe RelatedTLA Party continuesto be paid it will be credited
againstthat LicenseFee;

(ii)

if RelatedParty Equipmentis relocatedto the DeemedArea andthe CombinedArea
is greaterthan sixty (60) squarefeet, then the CombinedArea may be reducedby
thirty (30) squarefeet for the calculationof the LicenseFee,so aslong astheRelated
TLA Party pays a TLA Feebasedon at leastthirty (30) squarefeet; or

(iii)

if the CommunicationsEquipmentis relocatedto the RelatedParty Spaceand the
CombinedArea is greaterthan sixty (60) squarefeet, thenthe LicenseFee will be
calculatedon only thirty (30) squarefeet as long as the TLA Fee is calculatedand
paid basedon the CombinedArea less thirty (30 ) squarefeet.

If this Agreementis tenninatedor the TLA with the RelatedTLA Party is terminated,then
the LicenseFee or the TLA Fee,asthe casemaybe, will be adjustedif necessaryso that it is
calculatedon at leastsixty (60) squarefeet..
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EXHIBIT "I"
RECOVERABLECOSTS
The RecoverableCostsare the costsof:
(a)

architectural, mechanical and electrical consulting fees to provide or review
architectural, electrical and heating, ventilating and air-conditioning design for
constructionof additional mainterminal room or point of presencespace(Equipment
Room space),riser rooms and otherareasrequiring reconstructionto accommodate
the installation of the Licensee'sEquipment;

(b)

mechanical engineering and construction to provide any additional cooling for
anticipatedloadsto accommodatethe Licensee'srequirements;

(c)

electrical engineeringand constructionto provide sufficient power distribution to
supportthe power loads anticipated for the Licensee'sEquipment, including any
connectionto any emergencygeneratorpowergrid that maybemadeavailableusing
a transferswitch;

(d)

the installation of any secured entry devices or other mechanical or electronic
securitydevicesthat may be installed to satisfy the requirementsof the Licensee;

(e)

construction for additional space or reconstruction or modification of existing space
to accommodate the Licensee and modifying, enlarging or enhancing any
telecommunication related facilities that must be made to accommodate the
requirements of the Licensee including the reviewing of plans, specifications and
working drawing and the monitoring of the performance of work and the obtaining of
professional advice from engineers and technical experts;

(f)

any other reasonablecosts of facilitating the initial set up of the Licensee's
operationswithin the Building; and

(g)

reviewing plans,specificationsand working drawingsandmonitoring performance
of work as contemplatedby Section7(a).

